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PROMISSORY NOTE

$11,500,000 Washington, D.C.
| | October 19, 2006

FOR VALUE RECETVED, DEMOCRATIC CONGRESSIONAL CAMPAIGN
COMMITTEE, INC., a District of Columbia nonprofit organization (the "Borrower"),
promises to pay to the order of BANK OF AMERICA, N.A, a national banking
association (the "Lender” or the “Bank™), the principal sum of ELEVEN MILLION FIVE
HUNDRED THOUSAND DOLLARS ($11,500,000.00) (the "Principal Sum”} or so
much thereof as has been or may be advanced or re-advanced fo or for the account of the
Borrower pursuant to the terms and conditions of the Finamcing Agreement (as
hereinafter defined), together with interest thereon at the rate hereinafter provided, in
accordance with the following:

1. Inferest,
Interest on the unpaid Principal Sum shall accrue a1 a rate per year equal to the

‘BBA LIBOR Daily Floating Rate plus three percentage points (3%). The “BBA LIBOR

Daily Floating Rate” is a floctusting rate of interest (rounded upwards, if necessary to the
nesrest 1/100 of 1%) equal to the rate per annum equal to the British Bankers Association
LIBOR Rate (“BBA LIBOR™), as published by Reuters (or other commercially available
source providing quotations of BBA LIBOR as selected by the Bank from fime to tire)
at approximately 11:00 a.m. London time two (2) Londen Banking Days before the

. commencement of the interest period, for U.S. Doliar deposits (for delivery ou the first

day of such inierest period) with a one moatk term, as adjusted from fime to time in the
Bank’s sole discretion for reserve requirements, deposit insurance assessment rates and
ather regulatory costs. If such rate is not available at such time for any reason, then the
rete for that interest period will be determined by such aliernate method as reasonably
selected by the Bank. ' A “London Banking Day” is 2 day on which banks in London are
open for busicess and deaking in offshore doltars. All interest payable under the terms of
this Note shall be calculated on the basis of 2 360-day year and the actual number of days
elapsed. :

2. Payments md'bﬂﬂmﬂﬂ.

The unpaid Principal Sum, together with interest thereon at the rate provided .

ahove, shall be payable as follows:

(6)  Interest only on the wpaid Principal Sum shall be duc and payable
monthly, commencing on October 31, 2006, and on the last day of each month thereafter
through and including March 21, 2007;

(b) Commencing on April 30, 2007, and on the lest day of each month
thereafier, the principal balance as of March 31, 2007 shall be repaid in equal payments

RofA: DOCCHNe 10.18,06
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of 1/12% of such amowunt, together with ali interest accrued and outstanding on the
outstanding principal balance; and:

()  Unless sooner paid, the unpaid Principal Sum, tegether with imterest
accrued and unpaid thereon, shall be due and payabile in fult on March 31, 2008.

Borrower hereby authorizes Lender to antomatically deduct from Borrower's
account numbered 002680718 the amount of each payment of priacipal {including
without limitation the principal payment due on the final maturity date) and/or interest on -
the dates such payments become due. If the funds in the account are msufficient to cover
gy payment, Lender shall not be obligated to advance funds to cover the payment. At
any time and for any reason, Borrower or Lender may voluntarily l;enmnat-: automatic

payments as provided in this paragraph.
3. Default Interest,

Upon the occurrence of an Event of Default {as hereinafter defined}, the unpaid
Principal Sum shall bear interest thereafter at 4 rate four percent (4%} per annum in
excess of the fluchuating prime rate of interest ¢stablished and decla:ed by the Lender
fr-::-m time 1o thae until such Bvent of Default is cured. .

4. Late Char ggs:

I the Borrower shall fail to make any payment under the terms of this Nois
within fifteen (15) days afler the date such payment is due, the Boprower shall pay to the
Lender on demand a late charge equal to five percent (5%) of such payment,

3. Arplicatio of Pa

All payments, made on zccount of this Note shall be applied first to the payment
of any late charge then due hereunder, second to the payment &f accrued and unpaid
interest then due hereunder, and the remainder, if any, shall be applied to the vmpaid
Principal Swun, with -applicetion first made to all principal installments then due
hereunder, next to the owvtstanding principal balance due and owing at maturity and
thereafter to the principal payments due in the inverse order of maturities.
Notwithstanding sny provision contained herein to the contrary, any portion of a
permitted partial prepayment applied to the unpaid Frincipal Sum shall be applied first to
the outstanding principal balance due and owing at maturity and thereafier to the
principal payments dug in the inverse order of maturities. All payments on account of this
Note shall be paid-in lawful money of the United States of America m immediately
available funds during regular business hours of the Lender at its principal office in the
District of Columbia or at such other times and places as the Lender may at any time and
from time to tine desipnate in writing to the Borrower,

 BofA; DCCCNote, 10.28.06. 2
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6.  Prepavments.

Prepaf,rments may be made in whole or in part at any time, AJJ prepayments of
principal shall be applied in the inverse order of meturity, or in such other order as
Lender shali determine in its sole discretion,

7. . Finagcine A ent and Other Financin cuments.

* This Note is the "Nota® deseribed in a Financing and Security Agwement of even
date herewith by and between the Borrower and the Lender (as amended, modified,
restated, substitoted, exiended and renewed at any tome and from time to time, the
"Financing Agreement'). The indebtedness evidenced by this Note is included within the
meaning of the term "Obligations”™ as defined in the Financing Agreement. The term
"Financing Documents® as used in this Note shall mean collectively this Note, the
Financing Agreement and any other instrument, agreement, or document previously,
simultancously, or hereafier executed and deliversd by the Borrower and/or any other
person, singularly or jointly with any other person, evidencing, securing, guaranteeing, ot
in connection with the Principal Sum, this Note and/or the Financing Agreement.

- 8. Securitv.
This Note is secured as provided in the Financing Agreement,
.9, Events of Default.
The occurrence of any one or more of the following events shall constitute an
event of default (individually, an "Event of Default" and collectively, the "Events of
Defa:uit“} ander the terms of this Note:

(8)  The failure of the Bomower to pay to the Lender when due any and all

amounts pa}rabie by the Borrower to the Lender under the terms of this Nate; or

(b)  The ocourrence of an event of default {as defined therein} under ﬂ:u: ferms
and conditions of any of the viher Financing Documents, |

10. Remedies.

Upon the occurrence of an Event of Defeult, at the option of tae Lender, all

amounts payable by the Borrower to the Lender under the terms of this Note shail

immediately become due and payable by the Borrower to the Lender without notice to the
Borrower or any other person, and the Lender shall have all of the rights, powers, and
remedies evailable under the terms of this Note, any of the other Financing Docnments
and ell applicable laws. The Borrower and all endorsers, guarantors, and other parties
who may now or in the future be primarily or secondarily liable for the payment of the -
indebtedness evidenced by this Note hereby severally weive presentment, protest and
demand, notice of protest, notice of demand and of dishonor and non-payment of this

RofaA; DCOCNo. 10.18.06 3
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Note and expressly agres that this Note or any payment hereunder may be extended from
time to time without in any way affecting the lability of the Borrower, guarantors and
endorsers. '

11.  Asbitration and Waiver of Trial.

(2}  This paragraph concems the resolution of any comtroversies o elaims
between Borrower and Lender, whether arising i contract, tort or by statute, including
but not fimited to controversies or claims that arise out of or relate to: (i) this Note
{including any renewals, extensions or modifications); or (i) any document related to this
Note; (collectively a “Claim"). For the purposes of this arbitration provision caly, the
term “Lender’ shall include any parent corporation, subsidhary or affiliate of the Bank
involved in the servicing, managsment or adminisiration of any obligation deseribed or
evidenced by this Note.

(b} At the reguest of the Borrower or the Lender, any Claim shall be resoived
by binding arbitration in accordance with the Federal Arbitration Act (Title 9, U.5. Code)
(the "Act"). The Act will apply even though this Note provides that it is governed by the
law of a specified state. The arbitration will take place on an individual basis without
resort fo any form of class action.

(¢)  Arbitration proceedings will be determined in accordance with the Aet, the
then current rules and procedures for the arbitration of financial services disputes of the
American Arbitration Association or any successor thersof ("AAA™), and the terms of
this paragraph. In the event of any inconsistency, the terms of this paragraph shall
control, If AAA is unwilling or unable to (i} serve as the provider of arbitmation or (i)
enforce any provision of this arbitration clause, the Bank may designate another
arbitration organization with similar procedures to serve as the provider of arbitration,

(@) - The arbitration shall be administered by AAA end conducted, unless
otherwise required by law, in any U.S. state where real or tangible personal property
collateral for this credit is jocated or, if there is 10 such collateral, in the District of
Columbia. Al Claims shall be determined by one arbitrater; however, if Claims exceed
Five Miition Dotlars ($5,000,000), upen the request of any party, the Ciaims shall be
decided by three ‘arbitrators. All arbitration hearings shall commence within ninsty (90}
days of the demand for arbitration and close within ninety (50} days of commencement
and the award of the arbitratar(s) shall be issued within thirty (30) days of the close of the
hearing. However, the asbitrator(s), upon & showing of good cause, may exiend the
commencement of the hearing for up to an additional sixty (60) days. The arbitrator(s)
shall provide a concise written staternent of reasons for the award. The arbitration award
may be submitted to any court having jurisdiction to be confirmed, judgment entered and

_ enforced,

(e}  The arbitrator(s) will give effect o statute of limitations in determining
gny Claim and may dismiss the arbitration on the basis that the (laim is barred. For
pupases of the application of the statute of limitations, the service on AAA under

Bold; DOCCNoe 10.12.06 4




applicable AAA rules of a notice of Claim is the equivalent of the filing of a lawsuit. Any
dispute concerning this arbitration provision or whether & Claim is arbitrable shall be
defermined by the arbitraton(s). The arbitrator(s) shall have the power 1o award legat fees
pursuant (o the terms of this Note.

(f)  This paragraph does not limit the right of the Borrower or the Lender to:
(i) exercise self-help remedies, such as but nor limited to, setoff; (ii) initiate judicial or
non-judicial foreclosure against any real or persanal property collateral; (3ii) exercise any
sudicial or power of sale rights, or (iv) act in a court of law to obtain an irdetim remedy,
such as but not limited to, injunciive relief, writ of possession or appointment of a
receiver, or additional or supplementary remedies.

{z)  The filing of a court action is not intended to constitute a waiver of the
right of any party, including the suing party, thereafter to require submittal of the Claim
to arbitretion, |

(t) By mgresing to binding arbitration, the parties irrevocably and voluntarily
waive any right they may have 10 a trial by jury in respect of any Claim. -Funthermore, -
without intending in any way to limit this agreernent to arbitrate, to the extent eny Claim
is not arhitrated, the parties irevocably and voluntarily waive any right they may have to
a trial by jury in respect of such Claim. This provision is a material inducement for the
partie$ entering into this Note. |

12, Expenses,

The Borrower promises to pay to the Lender on demand by the Lender all costs
end expenses incurred by the Lender in connection with the collection and enforcement
of thiz Note, including, withow limitation, reasomable attomeys’ fees and expenses and all
court costs. | |

13,  Notices.

Any notice, request, or demand to or upon the Bomrower or the Lender shall be
deemed to have been properly given or made when delivered in accordance with Section
3.1 of the Financing Agreement,

14, Miﬁ_ cellaneous,

Each right, power, and remedy of the Lender as provided for in this Note or any
of the pther Financing Documents, or now or hereafter existing under any applicable law
or otherwise shall be cumulative and concurrent and shali be in addition to every other
right, power, or remedy provided for in this Note or any of the other Financing
Documents or now or hereafter existing under any applicable law, and the exercise or
beginning of the exercise by the Lender of any one or more of such rights, powers, or
remedies shall not prechnde the simultaneous or later exercise by the Lender of any or all
such other rights, powers, or remedies. No failure or delay by the Lendcr to insist upon

Bofa: DODCNCte. 10,1806 5
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the strict performance of any term, condition, covenant, or agreement of this Note or any
of the other Financing Documents, or {6 exercise any right, power, or remedy consequent
upon a breach thereof, shall constitute & waiver of any such term, condition, covenant, or
agreement or of any such breach, or preclude the Lender from exercising any such right,
power, or remedy at a later time or times. By accepting payment aiter the due date of any
amount payable under the terms of this Note, the Lender shall not be deemed 1o waive the
right either lo require prompt payment when due of all other amounts payable undger the
terms of this Note or t¢ declare an Event of Default for the failure to effect such prompt
payment of any such other amount. No course of dealing or conduct shall be effective to

~ amend, modify, wsaive, release, or change any provisicns of this Note.

15, Partial Invahdity,

In the event any provision of this Note {or any part of any provision) is held by a
court of competent jurisdiction to be invalid, illegal, or unenforcesbie in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision (or remaining
part of the affected provision} of this Note; but this Note shall be construed as if such
invalid, illegal, or wnenforceable provision (or part thereof) had not been contamed in this
Note, but only to the extent it is invalid, illegal, or unenforceable.

16,  Captions.

The captions herein set forth are for convenience oniy and shall not be deemed to
define, 1imit, or describe the scope or inlemt of this Nofe. .

1

17.  Applicable Law,
The Barrower acknowledges and agrees that this Note shall be poverned by the

laws of the District of Cofumbia, even though for the convemence and at the request of

the Borrowet, this Note may be executed elsewhere.

18. Consentto Jurisdiction,

The Borrower irrevocably submits to the jurisdiction of any state or federal court
sitting in the District of Columbia over any suit, action, or proceeding arising out of or
relating io this Nete or any of the other Financing Dociments. The Borrower irrevocahly
waives, to the fullest extent permitted by law, any objection that the Borrower may now
or hereafter have to the laying of venue of any such suif, action, or proceeding brought in
any such court and any claim that any such suit, action, or proceeding brought in any
szch court has been brought in an inconvenient forum. Final judgment in any such suit,
action, ot proceeding brought in any such court shall be conclusive and binding npon the
Borrower and may be enforced in any court in which the Borrower is subject to
jurisdiction by a suit vpon such judgment, provided that service of process is effected
upon the Borrower as provided in this Note or s otherwise penmnified by applicable law.

Bofa: DoCCHoke. 101806 6
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19. Service of

The Borrower hereby consents to process being served in any suit, action, or
proceeding instituted in connection with this Note by: () the mailing of a copy thereof by
certified mail, postage prepeid, return receipt requested, fo the Borrower; and (b) serving
a copy thereof upen John Lapp, the agent hercby designated and appointed by the
Borrower as the Bomrower's egent for service of process, The Borrower imevocably
agrees that such service shall be deemed in every respect effective service of process
upon the Borrower in any such suit, action or proceeding, and shall, to the fullest extent
permitted by law, be taken and held to be valid personsl service upon the Borrower.
Nothing in this Section shall affect the right of the Lender to serve process m any mannez
otherwise permitied by law or limit the right of the Lender otherwise to bring procesdings
against the Borrower in the courts of any jurisdiction or jurisdictions.

20,  WAIVER OF TRIAL BY JURY.

THE BORROWER AND THE LENDER HEREBY WAIVE TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO WHICH THE BORROWER
AND THE LENDER MAY BE PARTIES, ARISING OUT OF OR IN ANY WAY
PERTAINING TO (A) THIS NOTE OR (B) THE FINANCING DOCUMENTS. IT
IS AGREED AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO
SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS NOTE. -

THIS WAIVER 1§ KNOWINGLY, WILLINGLY AND VOLUNTARILY
MADE BY THE BORROWER, AND THE BORROWER HEREBY REPRESENTS
THAT NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE
BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR
TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. THE BORROWER
FURTHER REPRESENTS THAT IT HAS BEEN REPRESENTED IN THE
SICNING OF THIS NOTE AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL, SELECTED OF IT§ OWN FREE WILL,
AND THAT IT HAS HEAD THE OPPORTUNITY TO DISCUSS THIS WAIVER

WITH COUNSEL,

IN WITNESS WHEREOF, the Borrower has caused this Note 1o be executed
under seal by its duly authorized officers as of the date first writien above.

DEMOCRATIC CONGRESSIONAL CAMPAICGN

CO
A (Seal)

8nEa; DCCCHote 10.18.06 7
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FINANCING AND SECURITY AGREEMENT
Dated |
October 19, 2006
By and Between
DEMOCRATIC CONGRESSIONAL CAMPAIGN COMMITTER, INC,
- And

BANK OF AMERICA, N.A.

BofA DCOCLoan Snanciygagrecmend, 10. 16.06
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FINANCING AND SECURITY AGREEMENT

THIS FINANCING AND SECURITY AGREEMENT {ihis "Agreement") is
made this 19% day of October 2006, by and between . DEMOCRATIC
CONGRESSIONAL CAMPAIGN COMMITTEE, INC., a rvon-profit corperation
organized vnder the laws of the District of Columbia (the "Borrower") and BANK OF
AMERICA, N, A., a national banking association {the "Lender" or the *Bank™),

RECITALS

A.  Botrower has applied to Tender for 2 loan in the maximum principal
arpount of $11,500,000 to be used by Borrower for the Permitted Uses described in this

Agresment. | :

: B. Lender 35 willing fo rﬁnke‘ the credit facility available 190 Bormower upon
the terms and subject to the condifions set forth in this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the pramises and for other good and
vatuable consideration, the receipt of which is hereby acknowledged, the parties hereby
agree as foliows;

ARTICLE ]
DEFINITIONS

Section 1.1 Certain Defined Terms.

As used in this Agrecment, the ferms defined in the Preamtble and Recitals hereto
shall have the respective meanings specified therein, and the following terms shall have
the following meanings: |

"Account” individually and "Accounts” collectively mean all presently existing or
hereafler acquired or creafed accounts, accounts Teceivable, bealth-care insurance
receivables, confract rights, notes, drafts, instruments, acceptances, chattel paper, leases
and wrtings evidencing a monetary obligation ot a security interesi in, or a lease of,
goods, all rights to payment of 2 monetary obligation or other consideration under present
or future contracts (including, without limitation, all rights (whether or not eamed by
performance) to receive paymeats tunder presently existing or hereafier acquired or
created letters of credit), or by virtue of property that has been sold, leased, licensed,
assigned or otherwise disposed of, services rendered or 10 be rendered, loans and
advances made or other considerations given, by or set forth in or arising out of any
present or fuiure chattel paper, note, drafl, lease, acceptance, writing, bond, insurance
policy, instrument, document or general intangible, and all extensions and renewals of
any thereof, all rights under or arising out of present or fiture contracts, egreements or
general interest in goods which gave rise to any or all of the foregoing, including all
commercial tort claims, other claims or causes of action now existing or hereafter arising

1
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in connection with or under any agreement or document or by operstion of law or
otherwise, all collateral security of any kind (inciuding, without limitation, read property
morigages and deeds of trust) Supporting Obligations, letter-oficredit rights and letters of
credit given by any Person with respect to any of the foregoing, ell books and records in
whatever media (paper, electronic or otherwise) recorded or stored, with respect (o any o
all of the foregoing and all equipment and general intangibles necessary or heneficial to
retain, access and/or process the information contained in those books and records, and

all Proceeds of tag foregoing,

"Adjustment Date" has the nieﬁnin.g described in Section 8.5 (Assignments by
Lender),

“Afﬂliate'.' means, with respect to any designated Person, any other Person, |

directly or indirectly controiling, directdy or indirectly contrelied by, or under direct or
indirect common control with the Person designated.

"Apreement" means this Financing and Smurity Agreemeﬁt, as amended,
restated, supplemented or otherwise modified in writing in accordance with the
provisions of Seetion 8.2 {Amendments; Waivers).

"Assignee” means any Person to which Lender assigns all or any portion of its
interests under this Agreement or the Termm Loan, in accordance with the provigsions of

Section 8.5 (Assignments by Lender), together with any and all successors and assigns of

such Person; "Assignees" means the collective reference 1o all Assignees,

"Availability Period” has the meaning described in Section 2.1.1'(Term Loan
Commitment).

"Bankruptcy Dudﬁ“ means Title 11 of the United States Cﬂde as amended from
time to time, and any successor Laws,

"Business- Day" means any day other than & Saturday, Sunday or other day on
which commercial banks in the State are authorized or required to close. -

. "Capital Adequacy Regulation" means any guideline, request or directive of any
central bank or gther Governmental Authority, or any other law, rule or regulation,
whether or not having the force of law, in each case, regarding capital adequacy of any
bank or of any corporation controlling & bank. '

"Capital Lease" means with respect 10 any Person any lease of real or personal
property, for which the related Lease Obligations have been or should be, in accordance
with GAAP consistently applied, capitalized on the balance sheet of that Person,

"Cash Equivalents” means {a) securities with mamrities of one year or less from

the date of scquisition issued or fully guarantesd or insured by the United States
Government or any agency thereof, (b) certificates of deposit with maturities of one {1)
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year or less from the date of acquisition of, or money market accounts maintained with,
Lender, any Affiliate of Lender, or any other domestic commercial bank having capital
and surplus in excess of Ope Hundred Million Deollars {$100,000,000.00) or such other
domestic financial institations or domestic brokerage houses to the extent disclosed to,
and approved by, Lender and {c) commercial paper of a domestic issver rated at least
either A-l by Standard & Poor's Corporation (or its successor) or P-1 by Moody's
Investors Service, Inc, {or its successar) with maturities of six {6) months or less from the
date of acquisition

’ "Closing Date” means the Business Day, in any event not later than October 19,
2006, on which Lender shall be satisfied that the conditions precedent set forth in
ARTICLE V (Conditions Precedent) have been faifilled or otherwise waived by Iender,

"Collateral" means all property of Borrower subject from time to time to the Liens

 of this Agreement, any of the Secrity Documents and/or any of the other Finencing

Documents, together with any and all Proceeds thereof,

"Credit Facilities" mesns collectively the Termn Loan Faeility and any ard all
other credit facilities now or hereafter extended under or secured by this Agreement.

"Default" means an event which, with the giving of notice or lapse of time, or
both, could or would constitute an Event of Defapit under the provisions of this
ﬁg;mﬂm:nt .

"Documents”™ means all documents of title or receipts, whether now f:xlslmg or

- hﬂrcaﬂer acquired or created, and all Proceeds of the foregoing,

"Enforcement Costs” means all expenses, charges, costs and fees whatsoever of -
any eathwe whatsoever paid or incurred by or on behalf of Lender in connection with {a)

any or all of the Obligations, this Agreement and/or any of the other PFinamcing

- Documents, (b) the creation, perfection, collection, maintenance, preservation, defense,

protection, realization uposn, disposition, sale or enforcement of all or any part of the
Collateral, this Agreement or any of the other Financing Documents, including, without
limitation, those costs and expenses more specifically enmmerated in Section 3.4 (Costs)
and/or Section 8.10 (Enforcement Costs), and firther including, without limitation,
amounts pzud to lessors, processors, bailees, warehousemen, sureties, judgment creditors
and others in possession of or with a Lien against or claimed agmﬂst the Collateral, and
(c) the monitoring, administration, processing and/or servicing of any or all of the

OHhiigations, the Financing Documents, and/or the Collsteral.

"Equipment" means all equipment, machinery, computers, chattels, tools, parts,
machine tools, fumiture, furnishings, fixtures and supplies of every nature, presently
existing or hereafter acquired or created and wherever located, whether or not the same

shall be deemed to be affixed to real property, and ell of such types of property leased by

Borrower and al) of Borrower's rights and interests with respect thereto under such leases
(including, without limitation, oplions to purchase), together with all accessions,
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additions, fittings, accessories, special teols, and improvements thereto and substitutions
therefor and all parts and equipment which may be attached to or which are necessary or
beneficial for the operation, use and/or disposition of such personal property, all licenses,
warrantics, franchises and General Intangibles related thersto ar necessary or beneficial
for the operation, use and/or disposition of the same, together with all Accounts,
Instruments and other consideration received by Borrower on gegowunt of the sale, iease or
other disposition of all or any part of the foregoing, and togethet with all rights under or
arising out of present or future Documents and contracts relating to the foregeing and all
Proceeds of the foregoing. .

"Bvent of Defauli" has the meaning deseribed in ARTICLE VII (Default and
Rights and Remedies).

"Facilities” means the collective referance to the loan, letter of credit, interest rate
protection, foreign excharnge risk, cash management, end other credit facilities now of
hereafter provided to Borrower by Lender,

"FEC" means the Federa! Election Commission.

- "FEC Act” means the Federal Election Campaign Act of 1971, as amended.

"Fees” means the coliective mfcrenﬂt to each fee payable to Lender under the

terms of this Agreement or under the terms of any of the other Financing Documents.

"Finanecing Documents” means at any time collectively this Agreement, the Nr:;te,
the Security Documients and any other instrument, agreement or document previously,
simultancously or kereafter executed and delivered by Borrower and/or any other Person,

singly or jointly with apother Person or Persons, evidencing, securing, guarantying or in

connection with this Agreement, any Note, any of the Securify Documnents, any of the
Facilities, and/or any of the Obligations.

"Funding Termination Date” means March 31, 2007,

"GAAP" means generally accepied accounting principles in the United States of

America in effect from time 0 fime. |

"General Intangibles" means all general intangibles of every natwe, whether
nresently existing or hereafter acquired or created, and without implying any limitation of
the foregoing, further means ail books and records, commercial tort elaims, other claims
(including withewt limitation ali claims for income tax and other refunds), peyment
intangibles, Supporting Oblipations, choses in action, claims, causes of action in tort or
equity, contract rights, judgments, customer lists, software, patenis, trademarks, Heensing
agreements, rights in intellectuad property, goodwill (including goodwill of Borrower's
business symbolized by and associated with any and all trademarks, trademark licenses,
copyrights and/or service marks), royalty payments, licenses, letter-of-credit rights,
letters of credit, contractual rights, the right to receive refunds of unearned insurance
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- premiums, rights as lessee under any lease of real or personal property, literary rights,

copyTights, service names, service marks, logos, trade secrefs, amounts received as an

- award in or settlement of a suit in damages, deposit accounts, interests in joint ventures,

general or limited partnesships, or limited liability companies or parinerships, rights in
applications for any of the foregoing, books and records in whatever media (paper,
electronic or otherwise) recorded or stored, with respect to any or all of the foregoing, all
Supporting Obligations with respect to any of the foregoing, and all Equipment and
General Intangibles necessary or beneficial to-retain, sccess and/or process the
information contained in those books and records, and all Proceeds of the foregping. |

"Governmenial Aunthority” means any nation or government, any siate or other

politicat subdivision thereof and any entity exercising executive, legislative, jodicial,
regulatory or administrative fimctions of or pertaining to government and any
department, agency or instrumentality thereof,

"Hazardous Materials" means (a) any “hezardous waste" as defined by the
Resource Conservation and Recovery Act of 1976, as amended from time to time, and
regulations promulgated thersunder; (b} any "hazardous substance” as defined by the
Comprehensive Environmental Response, Compensation and Liability Act of 1930, as
amended from time to tme, and regulations promulgated thereunder; () any substance
the presence of which on any property now or hereafier owned, acquired or operated by
Borrower is prohibited by any Law similar to those set forth in this definition; and {d) any

- other substance which by Law. rcqmres special handling in its milmﬂun, storage,

treatment or disposal,

"Hazardous Materials Contamination® means the contamination (whether
presently existing or occwrring afier the date of this Agreement) by Hazardous Materials
of any property owned, operated ot contralled by Borrower or for which Borrower has
r:spﬂnsibilit}', including, without ¥mitation, improvements, facilities, soil, ground water,
alr or other elements on, or of, any property now or hereafter owned, acquired or aperated
by Borrower, and any other contsmination by Flazardous Materials for which E{}rruwer
15, or is claimed 1o be, responsible.

"Indebtedness” of a Person means at any date the total liabilities of such Person at
such time determined in sccordance with GAAP consistently applied.

. "Indebtedness for Borrawed Money" of & Person means af any time the sum at
such time of (a) Indebtedness of such Person for bomowed money or for the deferred

purchase price of property or services, (b) any cbligations of such Person in respect of -

letters of ¢credit, banker's or other acceptances or similar cbligations issued or created for
the account of such Person, (c) Lease Obligations of such Person with respect to Capital

* Leases, (d) all labilities secured by any Lien on eny property owned by such Person, (o

the extent attached 1o such Person's interest in such property, even though such Person

has not assumed or become personally lizble for the payment thereof, (¢) obligations of
third parties which are being guarantied or indemnified against by such Person or which -

are secured by the property of such Persen; (f) any obligation of such Person umdez an
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empln)rf:-: stock ownership plan or other similar employee beneflt pla.u, and (g) any
obligations, liabilities or indebtedness, contingent or otherwise, under or in coonection
with, any Swap Contract; but excluding trade and other acepunts payable in the ordinary
course of business in accordance with customary trade terms and which are not overdue
{as determnined in accordance with customary trade practices) or which are being disputed
in good faith by such Person and for which adequate Teserves are being pruwded on the
books of such Person in accordance with GAAP.

"Indemnified Parties” has the maatﬁng set forth i Section 8.19 (Indemnification).

"Tnstnmment” means a negotiable instrument or any other writing which evidences
4 Tight to payment of a monetary obligation and is not itself a security agreement or lease
and is of a type that in the ordinary course of business is ransferred by delivery with any
necessary endorsement of assignment, and all Supporting Obligations with respect to any
of the foregoing and all Proceeds with respect to any of the foregoing.

"Tnterna) Revenue Code" means the Internal Revenue Code of 1986, 28 amended
from time 10 time, and the Regulations issued and proposed t¢ be issved thereunder.

"nvestment Property” means a security, whether certificated or uncertificated,
security entitiement, securities account, commedity contract or commodity aceoumt and
all Proceeds of, and Supporting Obligations with respect fo, the foregoing.

. "Ttem of Payment” meany each check, draft, cash, money, instrument, item, and
other remiitance in payment or on account of payment of an Account or otherwise with
respect to any Collateral, including, without limitation, cash proceeds of any retumed,
rejected or repossessed goods, the sale or lease of which gave rise to an Account, and
other proceeds of Collateral; and "Items of Payment” means the collectrve reference to ail

of the foregoing.

"Laws" means all ordinances, statutes, rules, regulations, orders, injunctions,
writs, or decrees of any Gnvemmantal Authority.

"Lease Obligations" of & Person means for any period the rental commitments of
such Person for such period under leases for real and/or personal property (net of rent
from subleases thereof, but including iaxes, insurance, maintenance and similar expenses
which such Person, as the lesses, is obligated to pay under the terms of said leases, except
to the extent that such taxes, insurance, mainienance and similar expenses are payable h}'
sublessees), including remtal commitments under Capital Leases,

" etter-oficredit right" means a right to payment or perfermance under a letter- of
credit, whether or not the beneficiary has demanded or is at the time entitled to demnand

' payment or performance.

*Lien" means any mortgage, deed of trust, deed to securs debt, gramt, pledge,

. securily ipterest, assignment, encumbrance, judgment, len, financing statement,
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hypothecation, provision in any Instrwment or other document for comfession of
judgment, cognovit or other simitar right or other remedy, claim, charge, control over or
interest of any kind in real or personal property securing any indebtedness, dutics,
obligations,; and liabtlities owed to, or claimed to be owed io, a Person, afl whether
perfected or unperfected, avoidable or unavoidable, based on the common law, statute or
comfract or otherwise, including, without limitation, any conditional sale or other fitle
retention agreement, any lease in the nature thereof, and the filing of or agreement to give
any financing statement under the Uniformm Comemercial Code of any jurisdiction,
excluding the precautionary filing of any financing statement by any lessor in a true lease
transaction, by any bailor in 2 true bailment transaction or by any consigror in & tue
consignment transaction under the Uniform Commercial Code of any jurisdiction or the
agrecment to give any financing statement by any lesses in & true lease transaction, by

any bailee in a true bailment transaction or by any consignee in a true consignment

transaction.
"Loan" means the Term Loan,

| “Maximum Rate” has the meaning described in Section 2.2.5 (Maximum Interest
Rate). .

"Note” means the Term Nete, and "Notes™ means collectively the Term Note, and
any other promissory note which may from time to time evidence all or any portior of the
Obligations. ‘

"Obligations" means all present and' future indebtedness, duties, obligations, and
liabilities, whether now existing or conlemplated or hereafter arising, of Borrower to

Lender under, arising purseant to, in conmection with and/or on account of the provisions

of this Agre=ment, cach Note, each Securify Document, and/or any of the other Financing
Documents, the Term Loan, eny Swap Contract andfor any of the Facilities including,
without limitation, the principal of, and interest on, each Note, laie charpes, the Fees,
Enforcement Costs, and prepayment fees (if any), lefier of credit reimbursement
oblipations, letter of credit fees or fees charged with Tespect to any guaranty of any letter
of credit; also means all other present and foture indebtedness, duties, obligations, and
liabilities, whethey now existing or contempiated or hereafter arising, of Borrower to
Lender or its Affiliates of any nahue whatsoever, regardless of whether such
indebtedness, duties, obligations, and liabilities be direct, indircct, primary, secondary,
joint, several, joint and several, fixed or contingent; and also means any and all renewals,
extensions, substitutions, amehdments, restatements and rearrangements of any such
indebtedness, duties, obligaticns, and lizbilities.

"Origination Fee™ has the meaning described in Section 2.2.3 (Origination Fee).
"Permitted Liens" means: (a) Liens for Taxes which are not delinquent or which
Lender has determined in the exercise of its sele and absolute discretion (i) are being

diligently contested in good faith and by appropriale proceedings, end such contest
operates to suspend collection of the contested Taxes and enforcement of a. Lien, (i}
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Borrower has the financial ability to pay, with all penalties and interest, at all times
without matecially and adversely affecting Borrower, and (ui) are not, and will not be
with appropriate filing, the giving of notice and/or the passage of time, entitled to priornity
over any Lien of Lender; (b) deposits or pledges w secure obligations under workers'
compensation, social security or similar laws, or under veemployment insurance in the
ordinary course of business; {c) Liens securing the Obligations; (d) judgment Liens to the
extent the entry of such judgment does not constitute a Default or an Eveat of Default
under the terms of this Agreement or result in the sale or levy of, or execution on, any of

-the Collateral; and (¢) such other Liens, if any, as are set forth on Schr:dula 4.1.17

attached hereto and made a part hereef.

"Permitted Uses” means to make expenditures for ¢lectoral campaign activity
consistent with the FEC Act and other appliceble laws, including but not limited to divect
centribulions, coordinated expenditures or independent expenditures in support of or
opposition to candidates for the United States House of Representatives,

. "Person” means and includes an individual, a corporation, & partnership, a joint
vepture, a linnted liability company or partnership, a trest, an unincorporated association,
a Governmental Aathority, or an:.r other organization or entity,

"Post-Default Rate” means the Prime Rate in effect from time to time, plus four
percent (4%) per annura.

"Prepeyment” means aTeﬁn Loan Optiona!l Prepayment and “Preﬁaymmts“ mean
collectively all Term Loan Optional Prepayments.

"Prime Rate" means the rate of interest publicly announced from time to time by
Lender as its prime rate. It is a rate set by Lender based upon various factors including
Lender's costs and desiréd retwrn, general economic conditions, and other factors, and is

used as a reference point for pricimng some Joans. However, Lender may price loans at, -
. above, or below such ennounced rate. Any changes in the Prime Rate shall take effect at

the opening of business on the day specified in the public announcement of such change.

"Proceeds” has the mea.mng deseribed in the Uniform Conumercial Code as in
effect from time to time.

"Responsible Officer" means the chief executive officer of Bormower, the
president of Borrower or such other officer of Borrower who, by corporate resolution, is
authorized to take actiont on behalf of Borrower with regpect to the transacticens described
herein.

| "Security Documents" meang collectively any assignment, pledge agreement,
security agresment, mortgage, deed of trust, deed to secure debl, financing statement and

any similar instrument, document or agreement under or pursuant to which a Lisn is now

or hereafier granted to, or for the benefit of, Lender on any real ot personal propeny of
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any Person to secure all or any portion of the Obligations, all as the same may from time
to time be amended, restated, supplemented or otherwise modified.

"State™ means the District of Columbia,

"Subordinated Indebtedness" means all Indebtedness incurred at any time by
Borrower, which is in amounts, subject to repayment terms, and subordinated to the
Obligations, as set forth in one or more written ggreements, all in form and substance
satisfactory to Lender in its sole and absolute discretion.

| “Suhmcl:ajjr“ means any corporation the majority of the vutmg shares of which at
 the time e owned directly by Bormower.

"Supporting Obligation” means & letter-of ¢redit right, secondary obligation or
obligation of a secondary obligor or that supports the payment or performance of an
account, chaitel paper, a document, & general intangible, an instrument or investment

property.

"Swap Contract” means any document, instrument or agreement befween
Borrower and Lender or any affiliate of Lender, now existing or entered into in the
future, relating to an interest rate swap wensaction, forward rate transaction, interest rate
cap, floor or collar transaction, any similar tranzaction, any option to enter into any of the
foregoing, and any combination of the foregoing, which agreement may be oral or in
writing, including, without limitation, any master agreement relating to or governing any
o7 all of the foregoing and oy related schedule or confirmation, each as amended from
time to time, .

"Taxes" means alf taxes and assessments whether general or special, ordisary ar
extracrdinary, or foreseen or unforeseen, of every character (including all penalties or

"interest thereon), which at any time may be assessed, levied, confirmed or imposed by

any Governmental Authority on Borrower or any of its properties or assets or any pant
thereof or in respect of amy of its franchizes, businesses, income or profits.

“Term Loan" has the meaning described in Section 2.1.1 {Term Loan
Commitment). .

" “Term Loan Commitment" has the meamng described in Section 2.1.1 (Term
Loan Commitment).

*Termn Loan Facility" means the facility estabhshed by Lender pursuant 1o Section
.'Z I (Term Loan Facility).

“Term Loan Optional Prepayment” and “Term Loan Optional Prepayments" have
the meanings described in Section 2.1.4 (Optional Prepayments of Tertn Loan).

"Term Note" has the meaning described in Section 2.1.3 {The Term Notg).
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"Uniform Commercial Code" means; uniess otherwise provided m  this
Agreement, the Uniform Commercial Code as adopted by and in effect from time to time
in the State or in any other jurisdiction, as applicable.

Section 1.2  Accounting Terms and Other Definitional Provisions.

Unless otherwise defined herein, as used in this Agreement and in any certificate,
report or other docurnent made or defivered pursuant hereto, accounting terms not
otherwise defined herein, and accounting terms only partly defined herein, to the extent
not defined, shall have the respective meanings given to them under GAAP, as
consistently applied to the applicable Person, All terms used herein which are defined by
the Uniferm Commercial Code shail have the sane meanings a5 essigned to them by the
Uniform Commercial Code unless and to the extent varied by this Agreement, The words
"hereof”, "herein” and “hereunder® and words of similar import when used in this
Agreernent shall refer to this Agreement as a whole and not to any particular provision of
this Agreement, and article, section, subsection, schedule and exhibit references are
references to articles, sactions or subsections of, or schedules or exhibits to, as the case
may be, this Agreement unless otherwise specified. As used herein, the singwlar number
shall include the phiral, the pluzal the singuler and the use of the masculine, ferninine or
neuter gender shall include all genders, as the context may require. Reference 1o any one
or more of the Financing Documents shall mean the same as the foregoing may from time
to time be amended, restated, substituted, extended, renewed, supplemented or otherwise
modified.

ARTICLE LI
HE CREDIT FACILITY

Section 2.1 The Term Loan Facility.

2.1.1 Temn Loan Commitment,

Subject to and upon the provisions of this Agreement, the Lender
establishes & credit facility (the "Term Loan™) in favor of the Borrower in the maxirmum
prncipal amount of ELEVEN MILLION FIVE HUNDRED THQUSAND DOLLARS
($11,500,000.00) (the "Term Loan Cormumitment”). The Term Loan may be advanced in
whole or in part through and inciuding the Funding Termination Date (the "Availability
Periad™. No advance of the Term Loan shall be made subsequent to the Funding
Termipnation Date. The outstanding principat balance of the Term Loan at the conclusion
of the Availability Period shall be divided into twelve (i2) equal payments that shall be

. repaid in accordance with the terms of the Term Note over the course. of the succeeding

twelve (12) month period.
2.1.2 Iime:durc for Making Advances.

"Fhe Borrower may barrow under the Term Loan Commitment cn

10
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any Business Day. Advances under the Tern Loan shall be deposited to a demand deposit
account of Borrower with the Lender {or an Affiliate of the Lender) or shall be otherwise
applied as directed by the Berrower, which direction the Lender may require to be in
writing, The Borrower shall give the Lender oral or written notice (2 "Loan Notice") of
the advance requested no later than 12:00 poo. (Bastern Time) on the date of the

requested botrowing, Advances of sums requested in a Loan Notice received affer 12:00

p.m. (Bastern Time) shall be made on the succeeding Business Day. Any oral Loan
Notice shall be confirmed in writing by the Borrower within three (3) Business Days after
the making of the requested advance. Each Loan Notice shall be imevocable,

213 The Term Note

The nbltga!:mn of Bnrmwar to pay the Term Loan with interest
shall be evidenced by & promissory note (as from time fo time extended, amended,
restated, supplemented or otherwise modified, the "Term Note") substantially in the form
of EXHIBIT A attached hereto and made a part hereof with appropnate insertions.

2.14 OQptional 'Pregaments of Term Loan,

Borrower shall have the option, at any time and from time to time,
to prepay {each a "Term Loan Optional Prepayment” and collectively the "Term Loan
Optional Prepayments”) the Term Loan, in whole or in part,

Section 2.2  General Financing Provisions,
2.2.1 Borrower's Representatives,

Lender is hereby imevocably authorized by Borrower to rely upon
the written, oral or telephone request of any one or more of the Persons who is from time
to time a Responsible Officer of Borrower under the provisions of the most recent
certificate of corporate resolutions and/or incumbency of Borrower on file with Lender.
Lender assumes no responsibility or labifity for .any errors, mistakes, andfor

. discrepancies in the oral, telephonic, written or other transmissions of any instruetions,

ordets, requests and confirmations between Lender and Borrower irt connection with the
Credit Facilities, the Lean or an}r other transaction in connection with the provisions of

this Agreement.
222 Use of Proceeds of the Term Loan,

The proceeds of the Term Loan shall be used by Borrower for
Permitted Uses, and for no other purposes Except as may ethenMSE be agreed by Lender

in Writlng,
2.2.3  Ongination Fee,

Borrower shall pajr to Lender on or before the Closing Date a loan
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origination fee (the "Origination Fee®) in the amount of FIFTEEN THOUSAND
DOLLARS ($15,000,00), which fee has been fully earned and is non-refundable.

224 Compuation of Interest and Fees,
All applicable Fees and interest shall be calculated on the basis of a

* year of 360 days for the actual number of days elapsed. The BBA LIBOR Daily Floating

Rate is a fluctuating rate of interest {rounded upwards, if necessary to the nearest 1/100 of
1%) equal to the rate per annum equal to the British Bankers Association LIBOR. Rate, as

published by Reuters {or other commercially available source providing quotations of

BBA LIBOR as selected by the Bapk from time to time) at approximately 11:00 a.m.
London time two (2) London Banking Days before the commencement of the interest
period, for 1.8, Doilar deposits (for delivery on the first day of such interest period) with
a one month term, as adjusted from time to time in the Bank’s sole discretion for reserve
requirements, deposit insurance assessment rates and other regulatory costs. I such mte
{s not available at such time for any reason, then the rate for that interest period will be
determined by such alternate method as reasonably selected by the Bank. A “Londen
Banking Day™ is a day on which banks in Londen are open for business and dealing in
offshore dollars. The Primne Rate is the rate of interest publicly announced from time 1o
time by the Bank as its Prime Rate. Any changes to any thganun resulting from a

change in the Prime Rate shall become effective as of the -:-pe:nmg of business on the day

on which suck change in the Pritne Retg i3 mmnunced

2.2.5. Maximum Inlerest Rete,

| 'In no event shall any interest rate provided for hereunder excesd
the maximum rate permissible for corporate borrowers under applicable law for toans of
the type provided for hereunder (the "Maximum Rate"). If, in apy month, any interest
rate, absent such limitation, would have exceeded the Maximum Rate, then the interest

rate for that month shall be the Maximum Rate, and, if in future months, that interest rate

wold otherwise be [ess than the Maximum Rate, then that interest rate shall remain at
the Maximum Rate until sech time as the smount of inderest paid hereunder equals the
amount of interest which would have been paid if the same had not been limfted by the
Maximum Rate. In the event that, vpon payment in full of the Obligations, the tatal
amount of interest peid or accrued under the terms of this Agreement is [ess than the totsl
amount of interest which wonld, but for this Section, have been paid or accrued if the
interest rates otherwise set forth in this Apreement had at all times been in effect, then
Borrowet shall, to the extent permitted by applicable law, pay Lender, an amount equal 1o
the excess of (&} the lesser of {i) the amount of interest which would have been charged if
the Maximum Rate had, at all times, been in effect or (i} the amouint of interest which
would have accrued had the interest rates otherwise set forth in this Agresment, at all
times, been in effect over (b) the amount of interest sctually paid or sccrued under this
Agreement. In the svent that a court determines that Lender has received interest and
other charges hereunder in excess of ‘the Maximum Rate, such excess shall be deemed
reccived on account of, and shall antematically be applied to reduce, the Obligations
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other then interest, in the inverse order of moaturity, and if there are no Obligations
outstanding, Lender shall refund to Borsower such excess. |

226 Payments.

All payments of the Obligaticns, including, without limitation,
principal, interest, Prepayments, and Fees, shall be paid by Bormower without setoff,
recoupment or counterclaim to Lender-in immediately available funds not later than
12:00 p.m. (Eastern Time) on the due date of such paymeni. All payments received by
Lender after such time sha!l be deemed to have been received by Lender for purposes of
computing interest and Fees and otherwise as of the next Business Day. Payments shall
not be considered received by Lender until such payments are paid to Lender in
immediately available funds to Lender's principal office in the District of Columbia or at
such other location as Lender may at any time and from time to time notify Borrower.
Alternatively, at its sole discretion, Lender may charge any deposit accaunt of Botrower
at Lender or any Affiliate of Lender with ali or any part of any amount due to Lender
under this Agreement or any of the other Financing Documents to the extent that
Borrower shall bave not otherwise tendered payment to Lender.

2.2.7 Reguirements of Law,:

In the event that Lender shall have determined in good faith that
{a) the adoption of any Capital Adequacy Regulation, or (b) any change in amy Capital
Adequacy Repulation or in the interpretation or application thereof or {c) compliance by
Lender or any corporation controlling Lender with any request or directive regerling
capital adequacy (whether ot not baving the force of law) ffom any central bank or
Governmenta! Authority, does or shall have the effect of reducing the rate of return on

the capital of Lender or any corporation controiling Lender, as a consequence ‘of the

obligations of Lender hereunder to a level below that which Lender or any corporstion .

controlling Lender would have achieved but for such adoption, change or compliance
(taking intc consideration the policies of Lendey and the corporation controlling Lender,
with respect to capital adequacy) by an amount deemed by Lender, in its discretion, to be

. material, then from time to time, after submission by Lender to Borrower of a written

request therefor and & statement of the basis for Lender's determination, Borrower shall
pay to Lender such additional amount or amounts in order to compensate Lender or its

controlling corporaticn for any such reduction,

ARTICLE IiI
LLATERAL

Section 3.1 2 d Obligations Se:curcd.

All property and Liens assigned, pledged or otherwise granted under or in
connection with this Agreement (including, without limitation, those under Section 3.2
(Grant of Liens)) or any of the Financing Documents shall secure (z) the payment of all
of the Obligations, and (b} the performance, compliance with and observance by
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Borrower of the provisions of this Agreement and ail c:f the other Financing Dncumr.:nts
otherwise under the Obligations,

Section 3.2 Grant of Liens,

Bomower hereby assigns, ple:dges and grants to Lender, and agrees that Lender
shall have a perfected and continuing security interest in, and Lien on, (a) all of
Borrower's deposit accoumts with Lender containing revemues, imto which account
Borrower shall deposit all funds from its fundraising efforts from time to time, and 4ll
balances in such deposit accounts at any time; (b} all of Borrower's rights to receipt of
funds constituting revenues committed or promised or agreed 1o be paid to Borrower as &
result of its fundraising efforts, including Accounts, Documents, Instruments, Investmens
Property, and General intangibles evidencing such rights; (¢} all Equipment, fixtures and
other assets; {d) all insuraice pnhmes relating to the foregoing and the right to receive
refunds of uncamed insurance premiums under those policies; (e) all books and records
in whatever media (paper, electronic of otherwise} recorded or stored, with respect to the
foregoing and all Equipment and Genersl Intang,thtes necessary or bepeficial to retain,
access and/or process the infesmation contained in those books and records; and (£} ali
Proceeds and products of the foregoing. Borrower further agrees that Lender shall have in
respect thereof all of the rights and remedies of @ secured party under the Umiform
Commercial Code as well a5 those provided in this Agreement, under each of the other
Financing Documnents and under applicable Laws.

Section 3.3 Rmurd Searches,

. As of the Closing Date and thereafter at the time any Financing Document iy
executed and delivered by Bormower pursuant to this Section, Lender shall have received,
in form and substance satisfactory to Lender, such Lien or record searches with respect to
Barrower and/or any other Person, as appropriate, and the properly ¢overed by such
Finencing Document showing that the Lien of such Finsncing Document will be a
perfected first priority Lien on the property covered by such Financing Document subject
only 10 Permitted Lisng or to such other mafiers as Lender may approve. |

Section3.4  Costs.

Borrower agrees 1o pay, as part of the Enforcement Costs and to the fullest extent
permittad by applicable Laws, on demand a1l costs, reasonable attorneys' fees, fees and
expenses incurred by Lender in connection with the taking, perfection, preservation,
protection and/or release of a Lien on the Collateral.

Section 3.5 lease, -

Upon the indefeasible repayment in full in cash of the Obligahions and
performance of all Obligations of Borrower and all obligations and liabilities of sech.
other Person, other than Lender, under this Agreement and all other Financing
Documents, upon Borrower's request and at Borrower's sole cost and expense, Lendex
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shall rxlease andfor terminate any Financing Document but only if and pravided that
there is no commiiment or obligation (whether cr not cundﬂmnal} of Lender io re-
advance amounts which would be secured thereby.

Sectton 3.6 lnconsistent Provisions

In the event that the provisions of any Financing Document directly confitet with
any provision of this Agreement, the provisions of this Agresment govera.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES

Section4.]  Representatipn and Watranties,

Borrower represents and warrants to Lender, as follows:
4.1.1 Subsidiaries.
Borrower has no Subsidia‘riea.

4,12 Existence,

Borrower (a) is & nen-profit cerporation orgenized under the [aws
of the jurisdiction stated in the Preamble of this Agreement, (b) is in good standing under
the laws of the jurisdiction in which it is orpanized, {¢) has the power to own jts property
and to carry on its business as sow being canducted, (d) is registered with thve campaipn
finance guthorities of any state in which it has political activity where such registration is
tequired, and (&) is a national "political committee™ as defined in Section 301(4) of the
FEC Act and has filed with the FEC all registrations or reports required undet the FEC
Act'and regulations related thereto. Borrower is organized only under the laws of the
State and the FEC Act,

4.1.3 Powerand Autlmri‘tv.

Borrower has full power and authority to execute and deliver this

Agrmnent, and the other Financing Documents to which it is a party, to make ths
borrowings under this Apreement and fo incuwr and perform the Qbligations whether
under this Apreement, the other Financing Documents or otherwise, all of which have
been duly authorized by 2ll proper and necéssary action. No consent or approval of
ownets or arty creditors of Borrower, and no consent, approval, filing or registration with
or notice to any Governmenial Authority on the part of Bormower, is required as a
conditicn to the execution, defivery, validity or enforceability of this Agreement, or any
of the other Financing Documents, the performance by Borrower of the Obligations.

4.1.4 Binding Agreements,

15
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This Agreement and the otker Financing Documents executed and
delivered by Borrower have been properly executed and defivered and constitute the valid
and [epally binding obligations of Borrower and are fully enforceable against Borrowerin
accordance with their respective terms, subject to bankmipicy, insolvency, reorganization,
moratorium and other laws of general application affecting the rights and remedies of

" credifors and secured parties, and general pnnclpies of equity regardiess of whether

applied in a proceeding in equity ot at law.
4.1.5 No Conflicts.

Neither the execution, delivery and performance of the terms of
this Agreement or of any of the other Financing Documents executed and delivered by
Borrower nor the consurnmation of the transactions contemplated by this Agreement will
conflict with, violate or be prevented by (2) Borrower's organizational or governing
documents, (b} any existing mortgage, indenture, contract or agreement binding on
Borrower or affecting its property, or (¢) any Laws.

4.1.6 No Defaults. ?inlatinns.

(a) No Default or Event of Default has cccurred and is continuing.

{b) Borrower is not in defanlt under or with respect to any
obligation under any existing mortgage, indenture, coniract or agreement binding on it or
affecting its property in any respect which covld be materially adverse to the business,
operations, property or financial condition of Berrower, or which could materially

adversely affect the ability of Borrower to perform its obligations undcl this Agreement
or the other Financing Documents, to which Borrower is a party.

4.1.7 Compliance with Laws.

Borrower ig net in violation of any applicable Laws {including,

without Hmitation, any Laws telating to employment practices, to environmental,

occupational and health standards and controls} or order, writ, imjunction, decree or
detnand of any cowrt, arbitrator, or eny Governmental Authority affecting Borrower or
any of its propertes, the violation of which, considered in the aggregate, could materially

adversely affect the business, operations or properttes of Borrower, -

4.1.8  Margin Stock,

None of the proceeds of the Term Loan will be used, directly or
indirectly, by Borrower for the purpose of purchasing ot carrying, or for the purpose of
reducing or retining any indebtedness which was originally incurred to purchase or carry,
any “margin stock” within the meaning of Repulation U (12 CFR Part 221), of the Board
of Governors of the Federal Reserve System or for any other purpose which might make
the transactions contemplated in this Agreement a "purpose credit" within the meaning of
Regutation U, or cause this Agreement to viclate any other regulation of the Board of
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Governors of the Federal Reserve System or the Securities Exchange Act of 1934 or the
Small Business Investment Act of 1558, az amended, or any mies or regulations
promulgated under any of such statutes.

4.1.9 nvestment Company Act: Margin Stock.,

Borrower is not an investment company within the meaning of the
Investment Company Act of 1940, as amended, nor is it, directly or mdirectly, controtled
by or acting on behalf of any Person which is an investment company within the meaning
of said Act. Borrower is not engaped principally, or ag one of its important activities, i
the business of extending credit for the purpose of purchasing or carrying “margin stock”
within the meaning of Regulation U (12 CFR Part 221}, of the Board of Governors of the
Federal Reserve System.

4.1.1¢ Litigation.
Except as otherwise disclosed on Schedule 4.1.18 attached hereta

and made a part hereof, there are no proceedings, actions or investigations pending or, so
far as Borrowar knows, threatened before or by eny court, arbitrator or any Governmental

Authority which, in any one cese or in (he aggregate, if determined adversely to the

interésts of Bomower, would have a material adverse effect on the business, properties,
condition (financial ot otherwise) or operations, present or prospective, of Bormower.

4.1.11 Finangial Condition.

| The financial statements of Borrower dated December 31, 2003,
are complete and vorrect and fairly present the financial position of Borrower and the
results of its operations and transactions in its surphus accounts as of the date and for the
period referred to and have been prepared in accordance with GAAP- applied on a
consistent basis throughout the periad involved. There are no liabilities, direct or indirect,
fixed or contingent, of Borrower as of the date of such financial statements that are not
reflected thersin or in the notes thereto. There has been no adverse change in the
financigl condition or operations of Borrower since the date of such financial statements
and to Borrower's knowledge no such adverse change is pending or threatened. Borrower
has not guaranteed the obligations of, or made any investment in or advances 1o, any
Person, except as disclosed in such financial statements.

4.1.12 Fuj] Disclosure.

The financial statements referred to in Scetion 4.1.11 {Financial
Condition), the Financing Documents (including, without limitation, this Agreement),
and the staternents, reports or certificates furnished by Borrower in connection with the
Financing Documents (2) do not contain any untrue statement of a material fact and (b}

- when taken in their entirety, do not omit anmy material fact necessary to meke the

statements contained therein not misleading. There is no fact known to Borrawer which
Rorrower has not disclosed to Lender in writing prior to the date of this Agreement with

- 17
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respect to the transactions comtemplated by the Financing Documents that materially and
adversely affects or in the future counld, in the reasonable opinion of Borrower materially
adversely affect the condition, financial or otherwise, results of operations, business, or
asseis of Borrower., ' '

4.1.13 Indebtedness for Borrowed Money,

Except for the Obligations and except as set forth in Schedule
4,133 atlached hereto and made & part hereof, Borrower has no indebtedness for
Borrowed Money. Lender has received photocopies of all promissory notes evidencing
any Indebtedness for Borrowed Money set forth in Schedule 4.1.13, together with any
and all subordination agreements, other agreements, documents, or instruments securing,
evidencing, guarantying or otherwise executed and delivered in connection therewith,

4.1.14 Taxes.

Borrower has filed all returns, reports and forms for Taxes that, to
the knowledge of Borrower, are required to be filed, and has paid all Taxes ss shown on
such retams or on any assessment received by it, to the extent that such Taxes have
become due, untless and to the extent only that such Taxes, assessments and governmental
charges ere currently contested in good faith and by appropriate proceedings by
BRorrower, such Taxes are not the subject of any Liens other than Permitted Liens, and
adequate reserves therefor have been established es required under GAAP. All fax
liabilities of Bommower were as of the date of audited financial statements referred 1o in
Section 4.1.1 1 (Financial Condition), and are now, adequately provided for on the books
of Borrower, No tax lahility has been asserted by the Internal Revenue Service or any
state or locel authority against Borrower for Taxes in excess of those alrsady paid.

4.1.15 Tile to Properties.

~ Borrower has pood and merketable title to alt of its properties,

including, without limitation, the Collateral and the properties and assets reflected in the
balance sheats deseribed in Section 4.1.11 (Financial Condition), Botrower has iegal,
enforceable and uncontested rights to use freely such property and assets. All of such
properties, including, without limitstion, the Collateral that were purchased, were
purchased for fair consideration and reasonzbly equivalent value in the ordinary course of
business of both the seller and Borrower and not, by way of example only, as part of a
bulk sale.

4.1.16 Presence of Hazardous Materials or Hazardous Materials

To the best of Borrower's knowledge, (a) no Hazardous Materials
are located on any real property owied, contralled or eperated by Borrower or for which
Borrower is, or is claimed to be, responsible, exeept for reasonable quantities of
necessary supplies for use by Bomower in the ordinary course of its cument line of
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busimess and stored, used and disposed in accordance with applicable Laws; and (b) no

property owned, confrolled or operated by Bomower or for which Borrower has, or is
claimed to have, respopsibility has ever been used as a manufacturing, storage, or dump
site for Hazardous Materials nor is affected by Hazardous Materiais Contamination at any

other property.
4.1.17 Perfection and Priﬁritv of Collateral,

Lender has, or upon execution and recording of this Agreement

and the Security Documents will have, and will continue to have as secupity for the

Obligations, a valid and perfected Lien on and security ipterest in all Collateral, free of
al! other Lizns, claims and rights of third parties whatsoever except Permitted Licns,
including, without limitation, those described on Schedule 4.1.17 awached hereto and
made a part hereof. |

4.1.18 Business Mames and Addresses.

In the five (5) vears preceding the dete hereof Borrower has not
changed its name, identity or corporate structure, has not conducted business under any
name other than its current name.

Saction 4.2 uryival' Undates of Renresentatio W, fie

All representations and warranties contained in or made under or in connection
with this Agreement and the other Financing Documents shali survive the Clesing Date,

the extension of credit made hereunder, and the incurming of any other Obligations.

ARTICLE ¥
ITINS PRECED

The funding of the Term Loan is subject to the fulfillment on or before the
Closing Date of the following conditions precedent in a manner satisfzctory in form and

substance to Lender and 1ts counsel:

Section 5.1 Qm izational Documents - Bommower,
Lender shali have received:

(a) a certificate of good standing certified by the Secretary of
State, or other appropriate Governmental Auﬂwnty, of the state of formation of
Bowower,

() a complete copy of Borrower's Statement of Organization as
most recently filed pursuant to Section 303 of the FEC Act;

(c) acertificate dated as of the Closing Date by the Secrefary or
an Assistant Secretary of Borrower covering:
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{1} true and complete copies of DBomowers
organizational and governing documents and al! emendments thereto,

(iiy  true and complete copies of the resolutions
of its Board of Directors authorizing (A) the execution, delivery and performance of the

" Financing, Documents to which it is a party, (B) the borrowings hereunder, and (C) the

granting of the Liens contemplated by this Agre:ment and the Financing Docurments to
which Borrower is a party,

(i) the incumbency, authority and signatures of the

officers of Borrower authorized to sign this Agreewment and the other Financing

Documents to which Borrower is a party.

Section 5.2  Opinion of Borrower's Coungel.

Lender shall have received the . favorable opinion of counsel for Bonower
addressed to Lender, . ‘

Sachon 5.3 Cﬂﬁg@ s, Licenses, Agg;g' vals. Etc.

" Lender shall have received copies of all consents, Hcensés and approvals, required
in connection with the execution, delivery, performance, validity and enforceability of the

Financing Documents, and such consents, licenses and approvals shall be in full force

and effect.
Section 5.4  Term Note.

Lender shall have received the Term Note conforming to the requirements kerecf
and executed by a Responsible Dfﬁctr of Borrower and attested h;.r a duly authorized
representafive of Borrower.

Section 5.5  Finanging Docurnents and Collateral,

Borrower shall have executed and delivered the Financing Documents to be
executed by it, and shal have delivered all opinions, title insurance, end other dﬂcu'rnﬂnts

contemplated by ARTICLE I (The Collateral).

Section 5.6  Other Financing Documents.

In addition to the Financing Documents to be delivered by Botrower, Lender shall
have received the Financing Documents duly ex&mhed and delivered by Persons other
than Borrower. .

Section 5.7 Other Documents, Ftg,
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Lan&sr shall have received such ather certificates, opinions, documents and
instruments confirmatory of or ctherwise relating to the transactions cm:rl:empla;nd hereby
as may have been reasonably requested by Lender.

Section 5.8  Payment of Faes,
Lender shall have received payment of any Fees due on or before Closing Date.

Section 5.9  Recordings and Filings.

Borrower shall have: () excowted and delivered all Financing Documents
required to be filed, registered or recorded in order to create, in favor of Lender, a
perfected Lien in the Collateral {subject only to the Permitted Liens) in form and in
sufficient number for filing, registration, and recording mn each office in each jurisdiction
in which such filings, registrations and recordations are required, and (b) delivered such
evidence as Lender deems satisfactory that all necessary filing fees and all recording and
other similar fees, and all Taxes and other expenses related to such filings, registrations
end recordings will be or bave been pad in full,

Section 5,10  Insurance Certificate.

Lender shell have received an insurence certificate in accordance with the
provisions of Section 6.1.7 {Insurance).

ARTICLE VI
QQMM_BGRRDWER

Section 6.1  Affirmative Covenant

S0 long as any of the Obligations shall be uuistandmg hereunder, B::-rmwe:r agrees
with Lender as follows:

6.1.1 Financial Statements.
Borrower shall fumish to Eender:

{a) Annual Statements and Certificates. Borrower shall furnish to

Lender as soon as available, but in no event more than one hundred cighty (180) days.

after the close of each fiscal year of Borrower, & copy of the annual consolidated financial
statement in reasonable defail satisfactory to Lender relating to Bomower prepared mn
accordance with GAAP and reviewed by independent certified public accountants
satisfactory to Lender, which financial statement shall include a consolidated balance
sheet of Borrower as of the end of such fiscal year and consolidated statements of income

and breakdown of operating expenses, statement of changes in financial pesition and

such other maticrs as have been included in previous financial statements delivered to

Lender. In the event the principal balance of the Term Loan together with any interest
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accrued and outstanding on the Funding Termination Date totals more than Five Million
Dollars (35,000,000.00), in liex of the aforementioned financial statement, Borrower
shall fumish to Lender as soon as available, but in no event more than two hundred ten
(210) days after the close of each fiscal year of Borrower, an audited annual consolidated
financial statement in reasonable detail satisfactory to Lender relating to Borrower {with
an opinion satisfactory to Lender) prepared in accordance with GAAP by independent
certified public accountants satisfactory to Lender, which financial statement shall

include a consolidated balance sheet of Borrower as of the end of such fiscal year and

consclidated statements of income and breakdown of operating expenses, statement of
changes in financial position and such other matters as have been inchided in previous
financial statements delivered to Lender.

{t) FEC Reports. Borrower shall furnish to Lender, no later than
thirty (30) days after the last day of each month, copies of any and all reports and
statements filed by Bomower with the FEC the preceding month, including amy
amendments filed by Borrower to previously filed reports or to Borrower’s Statement of
Organization. | .

| {c) Additional Reports and Information. Borrower shall furnish to
Lender promptly, such additionzl information, reports or statements as Lender may from
time to time reasonably request.

6.1.2 Recordkeeving. Rights of Inspection, Etc.

{a) Bomower shall maintain (i) 2 standard system of accouniing in

. accordance with GAAP, and (ii) proper books of record and accomnt in which full, true

and correct entries are made of all dealings and transactions in relation to its properties,
business and activities. '

, (b) Borrower shall permit autharized representatives of Lender to
visit and inspect the properties of Borrower, to review, audit, check and inspect the
Collsteral at any time with or without netice, to review, audit, check and inspect
Borrower's other books of record at any time with or without notice and to make abstracts
and photocopies thereof, and to discuss the affairs, finances and accounts of Borrower,
with the officers, directors, employees and other representatives of Borrower and its
accountants, all at such times during normal business hours and other reesonable times
and as often as Lender may reasonably request. |

(c) Borrower hercby irrevocably authorizes and directs all
accountants and auditors employed by Borrower at any time priot to the repayment in full
of the Obligations o exhibit and deliver to Lender copies of any and all of the financial
staternents, trial balances, management letters, or other accounting records of any nature
of Bomower in the accountant's or auditor's possession, and to disclose to Lender any
information they may have concerning the finencial status and business operations of
Bomower. Further, Borrower hersby authorizes all Governmental Authorities to furnish
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to Lender cnpies of reports or examinations relating to Bomower, whether made by
Borrower or otherwise,

(d) Any and all costs and expenses incutred by, or on behalf of,
Lender in comnection with the conduct of any of the foregoing shall be part of the
Enforcement Costs and shall be payable to Lender upon demand.

6.1.3 FExistence.

Borrower shall meintain its existence in good standing in the State
and in each other jurisdiction where it is required to register or qualify to do business if
the failure to do so in such other jurisdiction might have a material adverse effect on the
ability of Bomrower to perform the Obligations, en the conduct of Borrower's operations,
on Borrower's financial condition, or on the value of, or the'ability of Lender to realize
upon, the Collateral. Borrower shall maintain its status as 4 national political committee
under the FEC Act and comply with all registration and reporting requirements and ail
other applicable requirements of the FEC Act and regulations thereunder.

614 Complisnce with Laws,

Borrower shall comply with all applicable Laws and observe the
valid requirements of Govemental Authorities, the noncompliance with or the
nonchservance of which might have 2 material adverse effect on the ability of Borrower
io perform the Obligations, on the conduct of Bomrower's operations, on Borrower’s
financial condition, or on the value of, or the ability of Lender to realize upon, the

Collateral.

6.1.5 Preservation of Properties.

Borrower will at all times (a) maintain, preserve, protect and keep
its properties, whether owned or leased, in good operating condition, working order and
repatr (ordinary wear and tear e¢xcepted), and from time to time will make all proper
repairs, maintenance, replacements, additions snd improvements thereto needed fo

maintain such properties in good operating condition, working order and repair, and (b) .

do or cause to be done al} things necessary 1o preserve and to keep in full force and effect
its material franchises, leases of real and personal property, trade names, and permits
which are necessary for the orderly continnance of its business,

6.1.6 Line of Business.

Borrower will continue to engage substantially only in the business
of " political committee,” as that term is defined and used by the FEC Act.

6.1.7 Insurance,
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(8) General Provisions. Borrower shall maintain insurance
satisfactory to Lender as to amount, natuire and carrier covering property damage
{including loss of uvse and occupancy) to any of Borrower's properties, business
interruption insurance, public Liability insurance including coverage for contractual
fiability, product liability and workers' compensation, and any other insurance which 1s
usual for Borrower's business. Each policy shall provide for at least thirty (30) days prior
notice to Lender of any canceflation thereof and name Lender as loss payee or additional
insured, as appropriate. '

{b) Evidence of Insurance. Upon the request of Lenuder,
Borrower shajl deliver to Lender a copy of each insurance policy, or, if permitted by
Lender, a certificate of insurance listing all insurance in force.

6.1.8 Jzxes.

Except to the extent that the validity or amount thereof is being
contested in good faith and by appropriate proceedings, Borrower will pay and discharge
all Taxes prior to the date when any interest or penally would accrue for the nonpeyment
thereaf. Borrower shall furnish to Lender at such times as Lender may vequire proof
satisfactory to Lender of the making of payments or deposits required by applicable Laws
including, withhoid limitation, payments or deposits with respect to amounts withheld by
Borrower from wages and salaries of employees and amounts contributed by Borrower -
on .account of federal and other income or wage taxes and amounts due under the Federal
Insurance Confributions Act, as amended.,

.5.1.5* Notification of FEvents of Default snd Adverse
yelopments., .

Borrower shall promptly notify Lender upon obtaining knowledge
of the occurrence of |

(a) any Event of Default,
(b) any Default;

(¢} any litigation instituted or threatened sgainst Borrawer and of
the entry of any judgment or Lien (other thun any Permitted Liens) against any of the
assets or properties of Barrower where the claims. against Borrower exeeed One Hundred
Thousand DPollars ($100,000) and are not covered by ingtrance;

(d) any event, development or circumstance Whereby the financial
stalements formished hereunder fail in any material respect to present fairly, in
accordance with GAAP, the financial condition and operational results of Borrower,

(e) any judicial, administrative or arbitral pmcécdiug pending
agpinst Borrower and any judicial or administrative proceeding known by Borrower 1o be

24
BofA DCCCLoan financingagreament. 10.16.06




&
!

Ll |
R

Lol
h}
()

N

threstened against it that, if adversely decided, could materially adversely affect its

financial condition or operations (present or prospective};

(f) the receipt by Borrower of any nnticﬂ, claim or demand from
any Govermmental Authority whick alleges that Borrower is in material violation of any
of the terms of, or has fatled to comply with any applicable Laws regulating its operation
and business, including, but not fimited to, the Ocoupational Safety and Health Act and

the Environmental Protection Act; and

(g) any ather development in the business or affairs of Borrower

that may be materially adverse;

in each cese describing in detail satisfactory to Lender the nature thereof and the action
Borrower proposes to take with respect thereto.

6.1.10 Hazardous Materials: Contamination.

Boerrower agrees to:

(a} give notice to Lender immediately upon Borrower's acquiring
knowiedge of the presence of any Hazardous Materials or any Hazardous Materials
Contamination on any property owned, operated or controlled by Borrower or for which
Borrower is, or is claimed to be, respensible {provided that such potice shatl not be
required for Hazardous Materials placed or stored on such property in accordance with
applicable Laws in the ordinary course {mcludmg, without limitation, gquantity) of
Barrower's line of husmess expressly descrived in this Agreement), with a full
description thereof; '

1 (b) promptly comply with any Laws requiring the removal,

treatment or disposal of Hazardous Materials or Hazardous Matenals Contamination End
provide Lender with satisfactory evidence of such compliance; |

{c) prcrvi:ia Lcndf:r, within thirty (30) days after a demand by
Lender, with 2 bond, letter of ¢redit or similer financial assurance evidencing to Lender's
satisfaction that the necessary funds are available to pay the cost of removing, treating,
and disposing of such Hazardous Materials or Hazardous Materials Contamination and
discharging any Lien which may be established as a result thereof on any property
owned, operated or controlled by Borrower or for which B-::rmwer is, or is claimed 1o be,
respensible; and

(d) as part of the Obligations, defend, indempify and hold harmless
Lender and its agents, employees, trustees, successors and assigns from sny and all
claims which may now or in the future {whether before or afier the termination of this
Agreement) be asserted as a tesult of the presence of any Hazardous Materals or any
Hazardous Materials Contamination on any property owned, operated or confrolled by
Bormrower or for which Borrower is, or is claimed to be, responsible. Borrower
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acknnwledées and agrees that this indemnification shall survive the termination of this
Agreement and the payment and perforimance of all of the other Obligations.

6.1.11 Defense of Title and Further Assurances,

At its expmse:, Emrnwer will defend the title to th-: Coliateral (and
any part thereof), and will immediately execute, acknowledge and deliver any renewal,
affidavit, deed, assignment, security agreement, certificate or other document which
Lender may require in order to perfect, preserve, maintain, continue, protect and/or
extend the Lien granted to Lender under this Agreement or under any of the other
Financing Documents and the first priority of that Lien, subject only to the Permitted
Liens. Borrower hereby authorizes the filing of any financing statement or continuation
statement required under the Uniform Commercial' Code. Borrower will fom time to
time 4o whatever Lender may require by way of obtaining, executing, delivering, and/or
filing jandlords’ or mortgagees' or bailees' waivers, notices of assignment and other
notices and amendments and renewals thereof, and Borrower will take any and all steps
and cbserve such formalities as Lender may require, in order to creats and maintain a
valid Lien upon, pledge of, or paramount security interest in, the Collateral, subject 1o the

Permitted Liens. Borrower shall pay to Lender on demand all taxes, costs and expenses

incurred by Lender in connection with the preparation, execution, recording and filing of
any such document or instrument. To the extent that the proceeds of any of the Accounts
of Borrower are expected to become subject to the control of, or in the possession of, a
party other than Borrower or Lender, Borrower shall causs all such parties to execute and
deliver on the Closing. Date security documents or other docwments as requested by
Lender and as may be necessary to evidence and/or perfect the security interest of Lender
in those proceeds. Borrower hereby irrevocably appoints Lender as Borrower's attomey-
in-fact, with power of substitution, in the name of Lender or in the name of Borrower or
otherwise, for the use and benefit of Lender, but at the cost and expense of Borrower and
without notice to Borrower, to execnte and deliver any and all of the instrimments and
other documents and take any action which Lender may require pursuant the foregoing
provisions of this Section 6.1.11.

6.1.12 Business Names: [ ocations,

Borrawer wiil notify Lender not Jess than thirty {30) days prior to
() any change in the name under which Borrower conducts its business, (b) any r.'.ha.nge
of the locaton of the chief executive office of Borrower, and (¢) any change in the
location of the places where the Collatersl, or any part thereof, or the books and reconds,
or any part thereof, are kept,

6.1.13 Deposit Accounts,

Borrower shall maintain with Lender all of its deposit acoounts

other than deposit accounts required by law, regulation or operational necessity to be
maintained elsewhere, which other accounts are identified in Schedule 6.1.13 attached

hereto and made & part hereof, and Borrower shall notify Lender prior to cpening any
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deposit accoumt with any Person other than Lender. Promptly -upon its receipt of any
fitnds mnsumtmg revenues arising out of its fundraising efforts, Borrower shall deposit
‘all such funds in the appropriate separate demwnd deposit accounts at Lender or as

identified in the Schedule 6.1,13.

Section 6.2  Nepative Cuﬁ priants.

So long as any of the Obligations shall be outstanding hereunder, Borrower agrees
with Lender as follows:

- 6.2.1  Struchere, Dissolution or Sake of Assets.

Borrower will not windup or dissolve itself (or sufier any
liguidation or dissolution) or acquire all or substantially all the assets of any Person, or
sell, fease or otherwise dispose of any of its assets, Any consent of Lender to the
disposition of any assets ma:,? be conditioned on a specified use of the proceeds of

dispogition,
6.2.2 Subsidiarics,
Borrower will not create or acquire any Subsidiaries.

623 Indebtedness.

Borrower will not create, incur, assume or suffer o exist any
Indebtedness for Borrowed Money except:

(z) the Obligations;
(b) accoumts pavable arising in the ordinary course;
- (c) Indebtedness secured by Permitled Liens;
{d) Subordinated Indebtedness; and
(¢) Indebtedness of Bomower existing on the date hereof and
reflected on the financial statements frenished pursnant 10 Sacﬁr:m 4.1.11 {Fimancial
Condition).

6.2.4 Investmenis, Loans and Gther Transactions.

Except as otherwise provided in this Agreement, Borrower will not
(a) make, assume, acquire or continue to hold any investinent in any real property (zmless
used in comnection with its business and treated as & Fixed or Capital Asset of Borrower)
or any Person, whether by stock purchase, capiial contibution, acquisition of
indebtedness of such Person or otherwise (including, without limitation, investments in
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any joint venture or partnership), (b) guaranty or otherwise become contingently liable
for the Indebtedness or obligations of any Person, or {c) make any loans or advances, or
otherwise extend credit to any Person, except:

{(a) any advence ic an uffiucr or employee of Borrower for travel ot
‘other business Expenzes in the ordinary course of business, provided that the aggregate
amoumnt of afl such advances by Borrower outstanding at any time shali not exceed Two
Thousand Five Hundred Dollars ($2,5G0);

(t) the ‘endorsement of negotiable instruments for deposit or’

-collection of similar transactions in the ordinary course of business; and

{¢) any izrvestment in Cash Equivalents, which are ple:dgf:d
to Lender as collateral and sem.mt}-’ for the Obli ga’unns

6.2.5 Subordinated indebtedness,

Borrower will not make:

(a) any payment of principal of, or interest on, any of the
Subordinated Indebteduess, if & Default or an Event of Defauit then exists hersunder or
would result from such payment;

(b) any payment of the principsl or interest due on the
Subordinated Indebtedness as a result of ﬂccﬁleranﬂn thereunder or a mau-::latur}r‘
prepayment thereunder;

(¢) sany amendment or modification of or supplement to the
documents evidencing or securing the Subordinated Indebtedness; or

‘ (8) payment of principal or interest on the Subordinated
Indebtedness other than when doe (without giving effect to any acceleration of maturity
or mandatory prepayment).

6.2.6 Liens; Confessed Judgment,

| Borrower agrees that it {a) will m:rt create, incur, assume or suffer
to exist any Lien upon any of its properties or assets, whether now owned or hereafter
acquired except for Liens securing the Obligations and Permitted Liens, {b) will not agree
to, assume or suffer to exist any provision in any instrument or other document for
confession of judgment, cognovit or other similar right or remedy, {c) will pot allow or
suffer to exist any Permitted Liens to be superior to Liens securing the Obligations, (d)
will not enter into any contracts for the cansipnment of goods, will not execute or suffer
the filing of any financing statements or the posting of any slgns giving notice of
comsignments, and will not, a8 a material part of its business, engage In the sale of goods
belonging to others, and () will not allow or suffer to exist the fatiure of any Lien
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described in the Security Documents to attach to, and/or remain at afl times perfected on,
any af the properly described in the Secunty Documents. .

627 Other Businesses,

Borrower will not engage directly or indirectly in any business
other than its current fine of business describad elsewhere in this Agreement,

6.2.8 Prohibition on Hazardous Materials,

Borrower shall not place, manufacture or store or permit to be
placed, manufactured or stored any Hazardous Materials on any property owned,
operated or controlled by Borrower or for which Borrower is responsible other than
Hazardous Materials placed or stored on such property in accordance with applicable
Laws in the ordinary course of Bomowers business expressly descmibed in this
Agreement.

6.2.9 Method of Accounting; Fiscal Year.

Borrower will not!

fa) change the method of accounting employed in the preparation
of any financial statements fiemished to Lender under the provisions of Section 6.1.1
(Financial Statements), unless required 1o conform to GAAP and on the condition that
Borrower's acconntants sha]] furnish such information as Lender may request fo reconcile
the changes with Borrower's prior financial statements.

(b} change its fiscal year from a year ending on December 31,

6.2.10 Change of Location; Transfer of Collateral,

Borrower witl not remove its office and principal place of business
from the State and shall not transfer, or permit the transfer, to another location of any of
the Collateral or the books and records related o any of the Collateral, without the prior

written consent of Lender.
6.2.11 Sale and Leasehack.

Bomower will not directly or indirectly enter into any arrengerment
to sell or transfer all or any substantial patt of its fixed assets and thereupon or within one

. (1) year thereafter rent or lease the assets so sold or transferred.

6.2.12 Disposition lateral,

Borrower will not sell, discount, altow ¢redits or allt;waneas,
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transfer, assign, extend the time for payment om, comvey, lease, assign, transfer or
otherwise dispose of the Collateral, except, prior to an Event of Default, dispositions
expreasly pernitted elsewhere in this Agreement and the sale of unnecessary or obsolete
Equipment, but only if the proceeds of the sale of such Equipment are (z) used to
purchase similar Equipment to replace the unnecessary or obsolete Equipment or (b}
immediately turned over to Lender for application to the Obligations in accordance with
the provisions of this Agreement. '

ARTICLE VII .
DEFAULT AND RIGHTS AN REMEDIES

Section 7.1 Ev uit,

The occurrence of any one or more of the following events shall constitute an
"Event of Defauit” under the provisions of this Agreement:

7.1.1 Failure to Pav.

The failure of Barrower to pay any of the Obligations ag and when
due and payable in accordance with the provisions of this Agreement, the Notes and/or
any of the other Financing Documents. _ | |

7.1.2 Breach of Representation and Warranties.

Any representation or warranty made in this Agreement or in any
report, siatememt, schedule, cerdficate, opinion {incleding any opinion of counsel for
Borrower), financial statement or other document fumished in connection with this
Agreement, any of the other Financing Documents, or the Obligations, shall prove to
have been false or misleading when made (or, if applicable, when reaffirraed) in any .

material respect.
7.1.3 Failure to Comply with Covenants,

The failure of Botrower to perform, observe or comply with any
covenant, condition or agreement contained in this Agresment.

7.1.4 Default Under Other Financing Docwments or Obligations,

A defanlt shall occur under eny of the other Financing Documents
or under any other Obligations, and such defauit is not cured within any applicable grace
period provided therein,

7.1.5 | Receiver, Bankrupicy,

Borrower shell (2} apply for or consent to the appointment of a
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receiver, trustes or liquidator of itself or any of its property, (b) admut in wiiting its
insbility to pay its debts as they mature, {c) make a general assignment for the benefit of
creditors, {(d) be adjudicared a bankrspt or insolvent, {e) file a voluntary petition in
bankrupiey or a petition or an smswer secking or comsenting to recrganization or an
arrenpement with creditors or {0 take adventage of amy bankruptcy, reorganization,
ingolvency, readjustment of debt, dissolution or liquidation law or statuie, or an answer
admitting the materia) allegations of a petition filed against it in any proceeding under
any such law, or take corporate action for the purposes of aﬁ“ﬂﬂtmg any -of the foregoing,
or (f) by any act indicate its consent to, approval of or acquiescence in amy such
proceeding or the appointment of any receiver of or trustee for any of its propesty, or
suffer any such receivership, trusteeship or proceeding to continue undischarged for a
penn:! of sixty (60) days, or (g) by any act indicate 1z consent to, approval of or
acquisscence in any order, _;udgm::nt or decree by any court of competent jurisdiction or
any Governmental Authority egjeining or otherwise prohibiting the operation of a
material portion of Borrower's business or the use or disposition of & matetial portion of
Borrower's assets. |

7.1.6 [Iavoluntary Bankruptey, gte.

(a) Axn order for relief shell be entered in any inveluntary case brought sgainst
Botrower under the Bankruptey Cede, or {(b) any such case shall be commenced against
Borrower and shall not be disznissed within sixty (60) days after the filing of the petitios,
or {¢) an oxder, judgment or decree under any other Law is entered by any court of

competent jurisdiction or by any other Governmental Authotity on the application of a

Governmental Authority of a Person other than Borrower (i) adjudicating Borrower
bankrupt or insolvent, or (i} appointing & receiver, trustee or liquidator of Berrower or of
a materisl portion of Borrower's assets, or {iii} enjolning, prohibiting or otherwise
limiting the operaton of a maerial portion of Barrowers business or the use or
disposition of a material portion of Borrower's assets, and such order, judgment or decree
continues vastayed and in effect for a period of thirty {30) days from the date entered.

| 7.1.7  Judgment.

Unless adequately insured in the opinion of Lender, the entry of a
final judgment for the payment of money involving more than $100,000 against
Borrower, and the failure by Borrower to discharge the same, or cause it to be discharged,
within thirty (30) days from the date of the order, decree or process under which or
pursuant to which such judpgment was entered, or to secure a stay of execution pending

appeal of such judgment.
7.1.8 Execution; Attachmext.

Any execution or attackument shall be levied against the Collateral,
or any part thersof, and such execution or attachment shall not be set aside, discharged or
stayed within thirty (30) days afier the same shali have been levied.
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7.1.9 Default Under Other Borrowings.

Defautt shall be made with respect to any Indebtedness for
Borrowed Money (other than the Term Loan) if the default is a failure to pay at matunity
ot if the effect of such default is to accelerate the maturity of such Indebtedness for
Borrowed Money or fo permit the holder or obligee thereof ot other party thereto fo cause
such Indebtedness for Borrowed Money to become due prior to its stated matority.

7.1 10 Materal Adverse Change.

Lender in its sole discreiion determines in good feith that a
material adverse change has oceurred in the financial condition of Bormower.

7.1 .11 Impairment of Position,

Lender, in its sole discretion, determines in good faith that an event
has ocenrred which impairs the prospect of payment of any of the Obligations and/or the:_
vatue of the Coilateral.

7.1.12 Collateral Inadequacy.

| The determination in good faith by Lender that the security for the
Obligations is inadequate.

7.1.13 Swap Default.

An event ocours which gives Lender the right or option to
terminate any Swap Contract which is secured by the Collateral.

Section 7.2 . Remedies,

Upon the occurrence of any Event of Default, Lender may, in the exercise of ifs
sole and absolute discretion from time to {ime, at any time thereafter exercise any one o1

more of the following rights, powers or remedies:

7.2.1 Accelergtion,

Lender may declare any or all of the Obligations to be immediately
due and pavable, notwithstanding arything contained in this Agreement or in any of the
other Financing Documents to the contrary, without presentment, demand, protest, notice
of protest or of dlshunur, or other notice of any kind, all of which Borrower hereby
‘Wﬂ.l‘ifﬂﬂ

7.2.2 Further Advances.

Iender may from time 1o timae without notice to Borrower suspend,
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terminate or lmit any further advances, [oans or other extensions of credit under this
Agreeriient andfor under any of the other Financing Documents. Further, upon the
ocowrence of an Event of Default or Default specified in Section 7.1.5 (Recelver,
Bankruptcy) or Section 7.1.6 (Inveluntary Bankyuptey, ete.), the unpatd principal amount
of the Term Note (with eccrued interest thereon) aod =il other Obligations then
cutstanding, shall immediately becorne due and payable without further action of any
kind and without presentmeni, demand, protest or notice of Elllj?' kind, all of which are
hereby expresaly waived by Borrower.

7.2.2  Uniform Commercial Code,

[ender shall heve &ll af the rights and remediss of a secured party

ander the applicable Uniforrn Commercial Code and other applicable Laws. Upon
demand by Lender, Borrower shall assemble the Collateral and make it available 1o
Lender, at a place designated by Lender. Lender or its agents may without notice fiom
time to time enter upon Borrower's premises to take possession of the Collateral, to
remove it, to render it unusable, to process it or otherwise prepare it for sele, or to sell or
otherwise dispose of it. Any written notice of the sale, disposition or other intended
getion by Lender with respect to the Collateral which is sent by regular mail, postage
prepaid, to Borrower at the address sei forth in Section 8.1 {(Notices), or such other
address of Bormower which may from time to time be shown on Lender's records, at least
ten (10) days prior to such sale, disposition or other action, shall constitute commercially
reasonable notice to Botrower. Lender mnay allernatively or additionally give such notice
in any other commercially reasoneble manrer. Nothing in this Agreement shall require

- Lender to give any notice not requived by appHcable Lavrs.

If any consent, approval, or authorization of any state, municipel ot
other Governmental Authority or of any other Person or of any Person having any interest
therein, should be necessary to effectuate any sale or other disposition of the Collateral,
Borrower agrees to execute all such applications and other instruments, and to take all
other action, as mey be required in connection with securing any such consent, appruwl
or authorization.

Borrower recognizes that Lender may be unable to effect a public
sele of all or a part of the Collateral consisting of Investment Property by reason of
certain prohibitions contained in the Securities Act of 1933, as amended, and other
applicable Federal and state Laws, Lender may, therefore, in its discretion, take such
steps as it may deem appropriate 1o comply with such Laws and may, for example, at any
sale of the Collateral consisting of seourities restrict the prospective bidders or purchasers
as 1o their mumber, nature of business and mvestment intention, incloding, without
hmitation, & requirement that the Persons meaking such purchases represent and agree to
the satisfaction of Lender that they are purchasing such securities for their account, for
investinent, and not with a view to the distribution or resale of any thereof. Borrower
covenants and agrees to do or cause fo be done promptly all such acts and things as
Lender may reguest from time to tme and as may be necessary to offer and/or sell the
securities or any part thersof in a manner which is valid and binding and in conformance
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with zll applmable: Laws. Upon any such sale or disposition, Lender shall have the right
to deliver, assign znd transfer to the purchasﬂr thereof the Collateral consisting of
securities so sold.

7.2.4 Specific Rights With Repard 1o Coilateral,

In addition to all other rights and remedies provided hereunder or
as shall exist at law or in equity from time to time, Lender may (but shall be under no
obligation io), without notice to Borrower, and Berrower bereby irrevocably appoints
Lender as its attorney-in-fact, with power of substitution, in the name of Lender-and/or in
the name of Borrower or otherwise, for the use and benefit of Lender, but at the cost end
expense of Borrower and without notice 10 Borrower:

(a) request any Person cbligated on any of the Accounts to make |
payments thereon directly to Lender, with Lender teking control of the Proceeds thereof;

(b} copy, transeribe, or remove from any place of business of

Borrower all books, records, ledger sheets, correspondence, invoices and dpcuments,

relating to or evidencing any of the Collateral or without cost or expense to Lender, make
such use of Borrower's place(s) of business as may be r&asuuahly necessary to
administer, control and coliect the Collateral;

(¢} institute and prosecute legal and equitable proceedings to
enforce collection of, or realize upon, any of the Collateral;

(d) endorse or sign the name of Bomrower upon any Ttems of
Payment, certificates of title, installmems, Investtnent Property, stock powers,
documents, documents of titie, fimancing statements, assignments, notices, or other
writing relating to or part of the Collateral and on any proof of clmm in bankruptey
against any Person;

(e} notify the Post Office authorities to change the address for the
delivery of mail to Borrower to such address or Post Office Box as Lender may dﬂsr.gnate
and receive and open all mai} addressed to Borrower; and

(f} teke any other action necessary or beneficial to rﬁh&‘.ﬂ upon or
dzspusa of the Collaterai or to carry out the terms of this Agreement.

7.2.5 Application of Procseds.

Any proceeds of sale or other disposition of the CﬂIlEIera.l will be
applled by Lender to the payment first of any and all Enforcement Costs, and any balance
of such proceeds will be applied to the Obligations in such order and manner as Lender
shall determine. If the sale or other disposition of the Collateral fails to fuily satisfy the
Obligations, Borrower shall retnain liable to Lender for any deficiency, Notwithstanding
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Lender.

any provision contained hersin to the contrary, no Proceeds shall be applied in 2 mamner
that would violate the FEC Act or regulations thereunder.

7.2.6 Performance by Lender,

- Lender, without notice to or demand upon Borrowser snd without
waiving or releasing any of the Obligations or any Default or Event of Default, may (bt

.shall be under no obligation t0) at any time thereafter make such payment or perform

such act for the account and at the expense of Borrower, and may enter upon the premises
of Rommower for that purpose and take s}l such action thereon as Lender may consider
necessary or appropriate for such purpose and Borrower hereby irrevocably appoints
Lender as its atterney-in-fact to do 80, with power of substitution, in the name of Lender,
in the name of Borrower or otherwise, for the use and benefit of Lender, but st the cost
end expense of Borrower :md without notice to Bormower, Al sums 3¢ paid or advanced
by Lender together with interest thereon from the date of payment, advange or incurring
until paid in full &t the Post-Default Rate and all costs and expenses, shall be deemed part
of the Enforcement Costs, shall be paid by Borrower to Lender on dcmand and shall
constitute and become a part of the Obligations.

1.2.7 Oiher E_emedi&s,

| Lender may from time to time proceed to protect or enforce its
rights by an action or actions at law or in equity or by any other appropuigie proceeding,
whether for the specific performance of any of the covenanis contained in this Agreement
or in any of the other Financing Documents, or for an injunction against the violation of
any of the terms of this Agreement or any of the other Financing Documents, or in aid of
the exercise or execution of any right, remedy or power granted in this Agreement, the
Financing Documents, and/or applicable Laws. Lender is authonized to offset end apply

- to all or any part of the Obligations all moneys, credits and other property of any nzture

whatsoever of Bosrower now or at any time hereafier in the passession of, in transit 1o or
from, under the control or costody of, or on deposit with, Lender or any Afliliate of

ARTICLE VI
MISCELLANEQUS

Section 8.1 . Notices.

All notices, requests and demands to or upon the parties to this Agreement shali
be in writing and shall be deemed to have been given or made when delivered by hand on
& Business Day, or two (2) days after the date when deposited in the mail, postage repad
by registered or certified mail, return receipt requested, or when sent by ovemight
courier, on the Business Day next following the day on which the notice is delivered to
such ovetnight courier, addressed as follows: . |

Bormower:  Democratic Cnngressmnal Campmgn Committee, Inc,
430 South Capitol Street, SE, 2™ Floor
Washington, [).C. 20003
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Attention: John Lapp

Lender: Bank of America N.A.
730 15" Strect, NW
Washington, D.C, 20005
Attention: Camille A, Dawson

By written notice, each party to this Agreement may change the address to which
netice 1S given to that party, provided that such changed notice shall include a street
address to which notices may be delivered by overnight courier in the nrdmary course on
any Business Day,

- Section 8.2 Amendments; Waivers.

This Agreement and the other Financing Documents may not be amended,
modified, or changed in any respect except by an agreement in writing signed by Lender
and Borrower, No waiver of any provision of this Agreement or of any of the other
Financing Docurnents, nor consent o any departure by Bormower therefrom shall in any
event be effective unless the same shall be in writing signed by Lender. No cowse of
dealing between Borrower and Lender and no act or failure to act from tirhe 10 tithe on
the part of Lender shall constitnte a waiver, amendment or modification of any provision
of thiz Agreement ot any of the other Financing Docurments or any right or remedy wnder

+this Agreement, under any of the other Financing Documents or under applicable Laws.

Section 8.3 Cumulative Remedies.

The rights, powers and remedies provided in this Agrcement and in the other

Fmﬂncmg Docuwments are curnuiative, may be exercised concurrently or separately, may

be exercised from time to time and in such order as Lender shall determine, subject to the
provisions of this Agreement, and are in addition to, and not exclusive of, rights, powers
and remedies provided by existing or fiture applicable Laws. In order to entitle Lender to
gxercise any remedy reserved to it i this Agreement, it shall not be necessary to give any
notice, other than such notice as may be expressly required in this Agreement,

. Bection 8.4  Severahility,

In case on¢ or more pmﬁsiunﬂ, or part thereof, contained in this Apreement or in
the other Financing Documents shall be invalid, illegal or unenforceable in any respect
under any Law, then without need for any further agreement, notice or action:

{a) the validity, legality and enforceability of the remaining
provisions shall remain effective and binding on the parties thereto and shall not be
affected or impairad thereby;

(b} the obligation to be fulfilled shall be reduced 1o the limit of

such validity;
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{¢) if such provision or part thersof pertains to repayment of the
Obligations, then, at the sole and absolute disczetion of Lender, all of the Obligations of
Bomrower to Lender shall become romediately due and payable; and |

(d) if the affected provision or part thereof docs nut pertain to
repayment of the Obligations, but operates or would prospectively operate to invalidate
this Agreement in whole or in part, then such provision or part thereof only shall be void,
and the rermainder of this Agreement shall remain operative and in full force and effect.

Section 8.5  Assignments by Lender.

Lender may, without notice 1o or consent of Borrower, assign to any Person (esch
an "Assignee” and collectively, the "Assignees™) all or 2 portion of {ender’s Tenn Loan
Cormnmitment, Lender and its Assignee shall notify Borrower in writing of the date on
which the assignment is to be cffective {the "Adjustment Date"). On or before the
Adjustment Date, Lender, Borrower and the Assignee shall execute and deliver a written
assignment agreernent in a formn aecceptable to Lender, which shall constifute an
amendment to this Agreement to the extent necessary to reflect such assignment. Upon
the request of Lender following an assignment made in accordance with this Section 8.5,
Borrower shall issue new Notes to Lender and its Assignee reflecting such assignment, in
¢xchange for the existing Notes held by Lender. In addifion; notwithstanding the
foregoing, Lender may at any time pledge all or any partion of Lender's rights under this
Agreement, the Term Lc-an Cnmmitme:nt or any of the Qbligations to 2 Federal Reserve
Bank.

Section 8.6  Participations by Lender,

Lender may at any time sell 1o one or more fnancial institutions participating
interests in any of Lender's Obligations or the Term Losa Commitment, provided,
however, that (a) no such participation shali relieve Lender from its obligations under this
Agreement or under any of the other Financing Documents to which it is a party, (b)

Lender shall remain solely responsible for the performance of itz obligations under this -

Agreement and under all of the other Financing Documenis to which it is a party, and (c)
Borrower shall continue to deal solely and directly with Lender in connection with
Lender's rights and cbligations under this Agresment and the other Finanving
Documents,

Section 8.7  Diseclosure of Information by Lender.

In connection with any sale, transfer, assipgnment or participation by Lender in
accordance with Section 8.5 {Assignments by Lender) or Section 8.6 (Participations by
Le:ndx:r), Lender shell have the right to disclose to any actual or potential purchaser,
assignes, transferee or participant all financial records, information, reports, financial
statements and doctuments cbtained in connection with this Agreement and/or any of the
other Financing Docurnents or otherwise,
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Section 8.8  Successors and Assigns,

This Agreement and &ll other Financing Documents shall be binding upon and
tnuge to the benafit of Borrower and Lender and their respective successors and assigns,
except that Borrower shall not heve the right to assign its rights hereunder or any interest
herein without the prior written consent of Lender,

Section 8.9  Continving Agreements.

~ All covenants, agreements, representations and wamranties made by Bomrower m
this Agreement, in any of the other Financing Documents and in any certificate deliversd
pursuant hereto or thereto shall survive the making by Lender of the Term Loan and the
gxecution and delivery of the Notes, shall be binding upon Borrower regardless of how

long before or after the date hereof any of the Obligations were or are incurred, and shall |

continue in fill force and effect so long as any of the Obligations are outstanding and
unpeid. From time to time apon Lender's request, and as a condition of the release of any
ons or mors of the Security Documents, Borrower and other Persons obligated with
respect to the Obligations shall provide Lender with such acknowledgments and
sgreements as Lender may reguire to the effect that there exists no defenses, rights of
setoff or recoupment, claims, counterclaims, actions or canses of setion of any

kind or nature whatsoever against Lender and/or any of its agents and others, or to the
extent there are, the same arc waived and released.

Section 8.10 Enforcement Costs.

Borrower shall pay to Lender on demand all Enforcement Costs, fogether with
interest thereon from the date incwred or advanced until paid in full at a per annum rate
of interest equal at zll times to the Post-Default Rate. Enforcement Costs shall be
immediately due and payable at the time advanced or incurred, whichever is earlier.
Without implying any limitation on the foregoing, Bormower shall pay, as part of the
Enforcement Costs, upon demand any and all stamp and other Taxes and fees payable or
determined to he payable in connection with the execution and delivery of this
Agreement and the other Financing Documents and to save Lender harmless from and
against any and all lisbilitics with respect t0 or resulting from any deiay in payiag or
omission to pay any Taxes or fees referred 1o in this Section. The provisions of this
Section shall survive the execution and delivery of this Agreement, the repayment of the
other Obligations and shall survive the termination of this Agreement.

Section 8.11 Applicable Law: Jurisdigtion.

8.11.1 Applicable Law,

Borrower acknowledges and agrees that the Financing Documents,
inctuding, this Agreement, shall be governed by the Laws of the State, as if each of the
Financing Documents and this Agreement had each been executed, delivered,
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admmistered and performed solely within the State ¢ven though for the convenience and
at the rejuest of Borrower, one or more of the Financing Documents may be executed
elsewhere. Lender acknowledges, however, that remedies nnder certain of the Financing
Documents that relate to property outside the State may be subject to the laws of the state
in which the property is located .

8.11.2 Submission to Jurisdiction.

Borrower irrevocably submits to the jurisdiction of any state or
federal court sitting in the State over any suit, action or proceeding ansing out of or
relating to this Agreement or any of the other Financing Documents, Borrower
irrevocably waives, to the fullest extent permitted by law, any cbjection that it may now
or hereafier have to the laying of the venue of any such suit, action or proceeding brought
iy any such court and any claim that any such suit, action or proceeding brought in any
such court has been brought in an inconvenient forum.. Final judgment in any such suit,

~ action or proceeding brought in any such court shall be conclusive and binding upon

Borrower and may be enforced in any cowt in which Borrower is subject to jurisdietion,
by a suit upon such judgment, provided that service of process is effected upon Bormower
in one of the manners specified in this Section or as otherwise permitted by applicable
Laws. | |

8.11.3 Service of Process,

Borrower hereby consents to process being served in any suit,
action or proceeding of the nature referred to in this Section by (a) the mailing of a copy
thereof by registered of certified mail, postage prepaid, retwrn recelpt requested, to
Borrower at Borrower's address designated in or pursuant to Section 8.1 (Motices), and
(b) serving a copy thereof upon the agent, if any, designaied and appointed by Bormower
as Borrower's agent for service of process by or pursuant to this Section. Borrower
itrevocably agrees that such service shell be deemed in every respect effective serviee of
process upon Borrower 1o any such suit, action or progesding, and shall, to the fullest
extent pormitted by law, be taken and held to be valid personel service upon Borrower,
Nothing in thiz Section shall afiect the right of Lender to serve process in any manner
otherwise permitted by law or limat the tight of Lender otherwise to bring proceedings
against Borrower in the ¢courts of any jurisdiction or jurisdictions.

Section 8.12 Duplicate Criginals and Counterparts,

This Agreement may be executed in any number of duplicate originals or
counterparts, each of such duplicate originals or counterparts shall be deemed to be an
origingl and al] taken together shall constitute but one and the same instrument,

Section 8.13 Headings.
The headings in this Agreement are included herein for convenience only, shall

not constiute 2 part of this Agreement for any other purpose, and shall not be deemed 10
affect the meaning or construction of any of the provisions hereof. |
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Section 8.14 No Apency.

Nothing hergin contained shall be construed to constitute Borrower as Lender's .
agent for any purpose whatsoever or to permit Bomower to pledge any of the credit of
Lender. Lender shall not be responsible or liable for any shortage, discrepancy, damape,
loss or destruction of any part of the Collateral wherever the same may be located and
repardless of the cause thereof. Lender shall not, by anything herein or in any of the
Finaneing Documents or otherwise, assume apy of Borrower's obligations under any
coniract or agreement assigned to Lendes, and Lender shall not be responsible in any way
for the performance by Bormower of any of the terms and conditions thereof.

Section 8.15 Date of Payment,

Should the principal of or interest on the Notes become due and payable on other
than a Business Day, the maturity thereof shail be extended to the next succeeding
Business Day and in the case of principal, interest shall be payable thereon at the rate per -
anpum specified in the Notes during such extension.

Section 8.16 Entire Agreement.

This Agreement is intended by Lender and Borrower to be a complete, exclusive
and final expression of the agreements contained herein, Meither Lender nor Borrower
shall hercafter have any rights under any prior agreements pertaining to the matters
addressed by this Agreement but shall look solely to this Agreement for definition and
determination of all of their respective rights, liabilities and responsibilities under this
Agresment, :

Section 8.17 Waiver of Trijal by Jury,

RORROWER AND LENDER HEREBY JOINTLY AND SEVERALLY
WAIVE TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
BORROWER AND LENDER MAY BE PARTIES. ARISING OUT OF OR IN
ANY WAY PERTAINING TO (&) THIS AGREEMENT, (B) ANY OF THE
FINANCING DOCUMENTS, OR (C) THE COLLATERAL. THIS WAIVER
CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST
ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING
CLAIMS AGAINST PARTIES WHOG ARE NOT PARTIES TO THIS -
AGREEMENT. -

This waiver is knowingly, willingly and voluntarily made by Borrower and
Lender, and Borrower and Lender hereby represant that no representations of fact or
opinion have been made by any individual to induce this waiver of ttial by jury or to in
any way modify or nullify ite effect, Borrower 2nd Lender further represent that they
have been represented in the signing of this Agreement and in the making of this waiver
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by independent legal counsel, selected of their own free will, and that they have had the
opportunity to discuss this waiver with counsel.

Section 8.18 Liability of Lender.

Borrower hereby agreées that Lender shall not be chargeable for any negligence,

mistake, act or omission of any accountant, examiner, agency or aitorney employed by
Lender in making examinations, investigations or collections, or ¢therwise in perfecting,
maintaining, protecting or realizing upen any lien or seeurity interest or any other interest
in the Collateral or other security for the Obligations.

By inspecting the Collateral or any other properties of Borrower or by aceepting
or approving anything required 10 be observed, performed or fulfilled by Boirower or to
be given to Lender pursuant to this Agrezment or any of the other Financing Dacuments,
Lender shall not be deemed to have warranted or represented the condition, sufficiency,
legality, effectiveness or legal effect of the same, and such acceptance or approval shall
not constitule any warranty or representation with respect therete by Lender,

Section 8.19 Indemnification.

Borrower agrees to indemnify and hold harmless, Lender, Lender's parent and
Affiliates and Lenders, parent's and Affiliates’ officers, directors, - shareholders,
employees end agents (each an "Indemnified Party," and collectively, the "Indemnified
Parties”), from and against any and ali cleims, Hebilities, lovses, damages, costs and

" expenses (whether or not such Indemnified Party is a party to any litigation), including

without limitation, reasonable atiorney's fees and costs and costs of investigation,
document production, attendance at depositions or other discovery, incurred by any
Indemnified Party with respect to, arising out of or as 8 consequence of (8) this
Agresment or any of the other Financing Documents, including without limitation, any
failure of Borrower to pay when due (at matusity, by acceleration or otherwise) any
principal, intercst, fee or auy other amount due under this Agreement or the other
Financing Documents, or any other Event of Defauit; (b} the use by Borrower of any
proceeds advanced hereunder; () the transactions conternplated bereunder; or {d) any
claim, demand, action or cause of action being asserted egainst (i} Borrower or any of its
Affiliates by any other Person, or (i) any Indemnified Party by Bomower in connection
with the transactions contemplated hereunder, Notwithstanding unything herein or
elsewhere to the contrary, Borrower shall not be obligated o indempify or hold harmless
any Indemnified Party from any liability, loss or damage resulting irom the gross
negligence, wiltfid misconduct or unlawful actions of such Indemnpified Party. Any
amount peysble to Lender under this Section will bear interest at the Post-Defauilt Rate
from the due date until paid.

IN WITNESS WHEREOF, each of the parties hereto have executed and .

delivered this Agreement under their respective seals as of the day and year first written
above,
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DEMOCRATIC CONGRESSIONAL

BANK OF AMERIC g, N.A.

Lemmdl a&w@

Name; Camulle A Dawson
Title: Vice Prasident
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